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Company Limited by Shares.

Articles of Association

OF Casips W
The Northern Bedding %

PRELIMINARY,

1.~The Regulations contained in Table A in the First Schedule to-
the Companies Consolidation Act, 1908 (such-Table being:
hereinafter referred to as *“ Table A ), shall apply to the
Company, save in so far as they are excluded or varied
hereby; that is to say, the clauses of Table A numbered 2, 5, I
29, 85 to 40, 46, 68, 70, 73, 77, 88, 108, 111, and 114 shall
not apply to this Company; but in lien thereof, and in
addition to the remaining clauses of Table A, the following' 1
shall be the regulations of the Company. ' “§

2.—1It shall be lawful for the Company to pay a Commission to any
person in consideration of his subscribing or agreeing to.
subscribe, whether absolutely or conditionally, for any .
shares of the Company, or procuring or agreeing to procure- ;
subscriptions, whether absolute or conditional, for any o
shares in the Company, to any amount not exceeding one:
shilling per share. ( {

.
3.—The Company shall not offer any of its Shares or Debentures to- =‘
the public for subscription. ;

i

|

4.—The number of the Members of the Company (exclusi\;‘e‘%f;,, e r90siomarfioapory |
persons who are in the employment of the Company;sha Lw&rmfvzszzy Ly e

not at any time exceed fifty. a‘f:‘;:}f,’,mj s i, dettacl

. 'ir;»m»e/umfv&: /g-vwc '

5.—The Company shall be entitled to regard the person whose namen.? Zese A S i
appears upon the Register in respect of any share as the«f@@ic delinmmumndin.

absolute owner thereof, and shall not be under any obliga—‘/f;% %ﬁ‘z‘f“"‘ | '

tion to recognize any trust or equity or equitable claim to "l /2 oA T Wl
or partial interest in such share, whether or not it shall i 7D
.

have express or other notice thereof.

CALLS ON SHARES.

I SR

6.—A call may be made payable by instalments.

7 ~~No call upon any share shall be made payable within one month !
after the date when the last instalmont of the last preceding ‘
call shall have been payuable, and Clause 12 of Table A shall
be modified accordingly.

o i

8.—A call shall be deemed to have heen made at the time when the
resolution of the Directors authorising such call was passed.

9.—If by the conditions of allotraent any amount is payable in respect ;
of any shares by instalments, at fixed times, every such :
instalment shall be payable as if it were a call duly made by
the Directors, of which due notice had been given.
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FOREEITURE OF SHARES AND LIEN.

10.—When any Shares shall have been forefeited, an entry shall
forthwith be made in the Registry of Members of the
Company, stating the forfeiture and the date thereof, and
<o soon as the shares so forfeited shall have been disposed
of an entry shall also be made of the manner and date of the
disposal thereof.

11.—The lien conferred by Clause 9 of Table A shall attach to fully
paid Shares, aud to all Shares registered in the name of any
person indebted or under liability to the Company, whether
he shall be the Sole Registered Holder thereof, or shall be
one of several joint holders.

12.—An entry in the Minute Book of the Company of the forfeiture
of any Shares, or that any Shares have been sold to satisy
a Jien of the Company, shall be sufficient evidence, as against
all persons entitled to such Shares, that the said Shares
were properly forfeited or sold; and such entry, and the
receipt of the Company for the price of such Shares, shall
constitute a good title to such Shares, and the name of the
purchaser shall be entered in the Register as a Member of
the Company, and he shall be entitled to a Certificate of
Title to the Shares, and shall not be bound to see to the
application of the purchase money. The remedy
(if any) of the former Holder of such Shares and of any
person claiming under or through him, shall be against

the Company, and in damages only.

TRANSFER OF SHARES.

18.—-The Directors may, with-t
andenlue-ofmtho-Shasshelders; refuse to regisier any

roposed transfer of Shares, and Clause 20 wof Table A
should be modified accordingly.

BORROWING POWERS.

14.—The Directors may raise or borrow money for the purposes of
the Company’s business, and may secure the repayment
of the same by mortgage or charge upon the whole
or any part of the assets and property of the Company
(present or future), including ifts uncalled or unissued
capital, and may issue Bonds, Debentures, or Debenture
Stock, either charged upon the whole or any part of the
assets and property of the Company or not so charged,
but so that the whole amount so horrowed or raised and
outstanding at any one time shall not, without the consent
of the Company in General Meeting, exceed the amount of
the subscribed share capital of the Company which, for

v
*

this purpose, shall include any shares issued as fully or .

partly paid up.
15.—The Register of Mortgages shall be open to the inspection of
any creditor or member of the Company without payment,
and of any other person on payment of the sum of one
shilling for each inspection.
16.—A. Register of the Hlolders of the Debentures of the Company
shall be kept ab the Registered Office of the Company, and
shall be open to inspection by the Registered Holders of
wuch Debentures and the Holders of Shares in the Company

e
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23.—The qualific

subject to such restrictions as the Compauny in General
Meeting may impose. The Directors may close such
Register for such poriod or periods as they may think fit,
not exceeding in the aggregate thirty days in each year.

GENERAL MELTINGS.

17.—The Annual General Meeting of the Company shall be held

in each year at such times and place as the Directors shall
appoint. In default of a General Meeting being so held,
a General Meeting may be convened. to be held at any time
during the next succeeding month, by any two members,
in the same manner as nearly as possible as that in which
Meetings are to be convened by the Directors.

VOTES OF MEMBERS.

18.—A poll shall be taken whenever demanded by two or more

members together holding or representing by proxy not
less than one-tenth of the capital of the Company for the
time being issued, and Clause 56 of Table A shall be read
as if this power to demand a poll were substituted for
the powers therein contained ‘

19.—A Corporation being a member of the Company may, by

minute of its directors, appoint any person to act as its
representative at any meeting of the Company, and such
representative shall be entitled to exercise the same
functions as if he had been an individual member of the

Company.
DIRECTORS.

90.~-The number of Directors shall not be more than four.
91.—The following persons shall be the first Directors of the

Company : ,
Henry Dresner, of 14, Devonshire Place, in the City and,
County of Newcastle-upon-Tyne, Bedding Manufac-
turer; and Louis Hyman, of 64, Maple Terrace, in the
same City, Bedding Manufacturer.

They shall be Permanent Directors of the Company, and

each of them shall be entitled to hold such office as long as

ke shall live, unless he shall become disqualified from any
of the causes specified in Article 25 hereof, and accord-
ingly Claus 578 to 86 of Table A shall not apply to them.

99 __There shall be added to Clause 85 of Table A the words

¢ Provided always that the total number of Directors shall
not at any time exceed the maximum hereinbefore

mentioned.”’

ation of every Director shall be the holding, in
his own. right, and as sole Holder, of Shares of the
Company to the nominal value of not less than £10. A
Tirst Director may act before aequlrlr;% his qualification,
but shall in any case acquire his qualifieation within cne
month of being appointed a Divector; and if such qualifi-
cation shall not have heen otherwise acquired within the
time afovesaid, he shall be deemed to have agreed with the
Company to take from the Company so many shares as
ehall be necessary to make up with the Shares (if any)
which he then holds the amount of his said qualification,
and his name shall be entered in the Register of Members

accordingly.

g A e e am = 1o e - . .

. MTWArTT S T K <. v s Y g 45 g

[ E———



S
S @ e i

T e

e I e
TS

24.—The quorum of Divectors for transacting business shall, unless
otherwise fixed by the Directors, be two.

DISQUALIFICATION OF DIRECTORS.
95 _The office of a Director shall be vacated :—

{a) If he become bankrupt or insolvent or compound with
his creditors.

(b) If he becores of unsound mind or be found a Junatic.
(c; If he be convicted of an indictable offence.

(d) If he cease to hold the necessary Share qualification,
or do not obtain the same within one month from

the date of his appointment.

() If he absent himself from the Meetings of Directors
for a period of six months without special leave of
absence from the other Directors.

(f) 1If he give the Directors one month’s notice in writing
that he resigns his office.

But any act done in good faith by a Director whose office
is vacated as aforesaid shall be valid unless, prior to the
doing of such act, written notice shall have been served
upon the Directors or an entry shall have been made in
the Directors’ Minute Bool stating thab such Director has
ceased to be a Director of the Company.

96.—A Director may enter into contracts or arrangements or have
dealings with the Company and shall not be disqualified
from office thereby, nor shall he be liable to aceount to the
Company for any profit arising out of any such contract or
dealing to which he is a paxty o in which he is interested
by reason of his being at the same time a Director of the
Company, provided that such Director discloses to the
Board at or before the time when such contract, arrange-
ment or dealing is determined upon his interest therein;
or, if such interest is subsequently acquired, provided he,

ion possihle, discloses o the Board the

on the first occasion . 1
£act that he has acquired such interest. But no Director

shall vote as a Director in regard to any contract, arrange-
ment, or dealing in which he is interested, or upon any
matter arising thereout; nor is he to be reckoned in

estimating a quorum when any such contract, arrange-

ment, or dealing is under consideration.

MANAGING DIRECTOR.

97 —The Directors may, from time to time, appoint or rgmove 2
Managing Director or Dizectors, and may entrust to and
confer upon the Managing Director ov Managing Directors

all or any of the powers of the Directors excepting the
power _t0 make calls, fovfeit shares, borrow money, or
issue Debentures) that they may think fit, But the
exercise of all powets by the Managing Director or
Managing Dirvectors shall be subject to such _1‘egulat19ns
and restrictlons &8 the Directors may from time to time
make and impose, and the said powers may at any time

he withdrawmn, revolked, or varied.



OFFICERS.

23.—The Officers of the Company shall be appeinted and removed
from time to time by the Directors.

\; NOTICES.

! 29.—Where a Notice is sent by post it shall be deemed to have been

8 served at the expiration of 24 hours after it was posted,
and Clanse 110 of Table A shall be modified accordingly.

i 30.—A member who has no registered address in the United
! Kingdom, and has not supplied to the Company an address
‘ within the United Kingdom for the giving of notices to
‘c him shall not be entitled to receive any Notices from the
Company.

WINDING UP.

j 31.—With the sanction of an extraordinary Resolution of the
} Shareholders any pari of the assets of the Company,

including any Shares in other Companies, may be divided

between the members of the Company in specie, or may
i) be vested in trustees for the benefit of such members, and
\ ‘ the lquidation of the Company may be closed and the
Company dissolved, but so that no member shall be
_compelled to -accept any shares whereon there is any
Liability. ,

Names, Addres‘s\q{es, and Descriptions of Subscribers,

A

Name, Address. Qccupation.

'

;W oosen /MXWM/I&&;: /@dﬂi«——;/%mw?é«m

 Lir Tgra | b Al D | Kudibiy Wi

‘ P
Dated the // -+ day of CJMW 1914.
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@ertificate off Incorporation
Bereby @ertif

ﬂy I’"l‘hat he

is this day Incorporated under the Companies Acts, 1908 and 1913, and that the Company
is Limited.

Given under my hand at London this Zif&é&m%lay of_%ﬂz______

One Thousand Nine Hundred an%m
Fees and Deed Stamps £ /- /2."2_

Stamp Duty on Capital £ /.” &2

Zﬁquqistmr of Joint Stock Companies.

Certificate received by ___ __*./9{ A /,74;’-_&‘
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Certificate

Number of }I(M?a"b'z _{ o Form No. 26.
v
’

THE STAMP ACT 1891.

Q’ (54 & 55 Vier., Cu. 39.)

COMPANY LIMITED BY SHARES.

or the
Noxrthern Bedding Company.
w1 {{.h
; “ETRTE
§ LimiTen, - /014 |
, 8_APRIS27

the Finance Act 1899, and by Sortion 39 of the Finanoce Act 1920,

NOTE.~—The Stamp Duty on an increase of Nominal Capital is One Pound for, g8 %m
every £100 or fraction of £100. PN IR

f@ e e

T e R e D S i R

This Statement is to be filed with the Notice of Increase which must be ﬁl e

pursuant to Section 44 of the Companiss (Consolidation) Act 1908,

@ Presented jor filing by .
" Moo Yoolf, Solicitor . . . . e y E

3 and 4 ements Inn W.Cu2

The Soloitors’ Law Stationery Society, Limited, 22 Chancery Lane, W,0.2, 27 & 28 Walbrook, ¥hge

49 Bedford Row, W.C.1, 8 Vietoria St., &§,W.1, 15 Hanover St., W.1, 66 St, Vincent St., Hasgow, an [ .\‘“‘
10 & 21 North John Street, Liverpool. Y

%‘{'“bq e e PRINTERS AND PUBLISHERS OF COMPANIES' BGOKS AND FORMS,

Pursuant to Section 112 of the Stamp Act 1801, as nmended by Section 7 offAIGBLRER"
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THE NOMINAL CAPITAL
or the

-

Northern Bedding Company

has beex: increased by the addition thereto of the sum of

“ .
[ . o

£ 14500 ., divided into 14500

Shares of ... one md neach, beyond the registered

Capital of .. £ive hundred pouUnds. . e

, Limited,

Signature

Sacretary.
Ofiicer.

Dated the. ... / 7’% day of /MK 192.9..

This Statement should he signed by o Director, Secrciary or other authorised
Officer of the Company.
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THE COMPANIES ACTS 1908 to 1917,

L Slotice of Inceease in the Hominal Capital
or ' “the ) i
No‘rthern Bedding Company :
: oo
LIMITED. ;f 7813

8 APR| gﬂj

Pursuant to Seotion 44 of the Companies (Gonsohda.tzon.) .A.ct 1208,

e et - et e o e

Presented for filing by
-~ ALeg Yoolf, . Solicitor....
ﬂ'(/a‘ l‘{/ ‘L ...... 3.8nd. 4.0 enent.s..Inn.N.0.2

*

W-;ﬂ?‘f" ﬂ, = - e
/I'he Solicltors’Tiaw Stationery Soclety, Limited, 22 Ohancery Inne, T7,C, 2, 27 & 28 Walbrook, B.0.4
;s LAY & STT 49 Zrdford Row, W.C.1, 6 Victorla Street, S,W.1, 156 Hanover Street, W.1, 4

and 66, St Vincent Stveet, Glasgow,

/"if . ’(3’“
4 iy ‘M
zﬂf - ;.HL:/ /) PRINTERS AND PUBLISHERS OI' COMDPA N[I‘S’ BOOKS AND FORM S
o < e ¥ ¢ . i
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Miboincrease Pogolution of the Company pas«ed the

flotice of Incvease in the Hominal apital

o~

o¥ the

-

~ Northem Bedding Company

 Limited.

f @ T» THE REGISTRAR OF JOINT STOCK COMPANIES,
» The ...No.xthern Bedding. OCOBDEY .. i m i

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

with Section 44 of the Compameq (Clonsolidation) Act 1908, that by a [Special].

A CH... .day of M"W"‘i’ 1‘32..’.7..‘

was by an
Ordinary W ‘
Resol 5 , 1927
o out [and confirmed the...a.........._/,‘M day of. , w{ 1927
. words in .
uare ‘ ‘ . B |
E;gglé&t?:gm the Nominal Capital of the Company has been increased By thg addition thereto of
word *dated"
o el the sum of Tourteen thousand five hundvred
Pounds, divided into.... .i’.o..ur.tuaﬂn....:b‘m.uﬁand....iixa...hund.red...c»,rdin_ary ..................... .
%' o . Y -: V) 1 W
Shares of ... On.8.. PO‘md ) e
beyond the l{egmtered Capital of £..500

Dated the . / '3/{/ e e dRY N
’ﬂ/ ““"“’a/ w1927

Of e

. : . . i Whcer of the O nys
+ % This Notice i3 to be signed by a .[?lrector. Secretary, or other anthorised Officer of the Company

NPT P
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o~

PR

COMPANY LIMITED BY SHARES.

JUREE.-

@ Special Resolution , f:i;_ff’

(Pursuant to Companics (Consolidation) Aot 1908, 8. 69)

OF THE

o
NORTHERN BEDDING COMPANY LIMITED.

Y R -

P
i

A

i r]
e Ty

Passed 16th February 1927. i;'énﬂrbied 4sh March 1927.

e

- e

, 4 i R
Ar an EXTRAORDINARY GeneraL MzrTING of the members of the G 5

°l7 MAR 1927_i

Strest West, in the City and County of Newecastle-upon-Tyne, ‘ofr

above-named Company, duly convened, and held at 13 Graing

the 16th day of February 1927, tho following Special Rosolutions.

: (ﬁ were duly passed; and at a subsequent X TRAORDINARY (FENERAL
J MgeTING of the members of the said Company, also duly convened,
:; and held at the same place on the 4th day of March 1927, the ) ,

5 following Special Resolutions were duly confirmed :—

1. The share capital of the Company shall be hereby
increased from £500 to £15,000, divided into 15,000
ordinary shares of £1 each, and Memorandum 5 of the
Memorandum  of Association of this Company ig hereby

N ‘ @ amended accordingly.

R S ia G A I

9. The existing Articles of Assuciation of this
Company shall be and are hereby cancelled and the new
Avticles of Association hereunto annexed are hereby i,

substituted. //1/ ﬁ/ 7/20 oy

Coairman of Directors.

iy PP CE het
C IR, S “, “
B : o

"G40, 5. 8.~ 0050722
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COMPANY LIMITED BY SHARES

| NEW |
Flrticles of Elssoctafion

oF

THE NORTHERN BEDDING COMPANY

LIMITED., °

Incorporated the 18th day of June 1914,

e ALRC WOOLF,

& ,gq“v\ TP
y gm W, f;\ Solicitor,

g f‘i"fﬁ ¥ B uTTS
e {CRARCLL Lo ) 25 NDWCASILE-UPON-TYNE,
Vet Y. 0. A .
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The Companies Acts 1908 to 1947.

—

COMPANY LIMITED BY SHARES.

NEW

Anticles of Agsocintion

OF

_THE NORTHERN BEDDING COMPANY

. LIMITED.

PRELIMINARY.

1. Subject as hereinafter provided, the regulations contained
in Table A in the First Schedule to the Compaaies (Consolidation)
Act 1908 (hereinafter referred to as “Table A *’) shall apply to the
Company.

9. Clauses 2, 5, 20, 31 to 40 (both inclusive), 49, 51, 53, b4,
56, 67, 68, 69, 70, 77, 38 and 96 of Table A shall not apply to the
Company, buc the clauses hereinafter contained, and the remaining
clauses of Table A, subject to the modifications hereinafter
expressed, shall constitute the regulations of the Company.

PRIVATE COMPANY.

3. The Company is a “ Private Company’’ within the
meaning of the Companies Acts 1908 and 1913, and accordingly
(1) no invitation shall be issued to the public to subscribe for any
shares, ‘debentures or debenture stock of the Company; (2) the
number of the members of the Company (exclusive of persons who
are in the employment of the Company and of persons who, having
heen formerly in the employment of the Company, were while in




8

such employment and have continued after the determination of
such employment to be members of the Company) shall be limited to
fifty, provided that, for the purposes of this provision, where two
or more persons hold one or more shares in the Company jointly,
they shall be treated as a single member; and (3) the right to
transfer the shares of the Company is restricted in manner and to
the extent hereinafter appearing.

SHARLS.

4. In Clause 3 of Table A the words ‘‘ Extraordinary
Resolution’’ shall be substituted for the words ‘‘Special
Resolution.”

5. The shares shall ke at the disposal of the Directors, and
they may allot or otherwise dispose of them to such persons at such
times and generally on such terms and conditions as they think
proper, subject always to Clause 3 hereof, and provided that, uniess
and until allowed by law, no shares shall be issued at a discount.

‘6. The Company may pay a commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally; for any shares in the Company, or
procuring or agreeing to procure subscriptions, whether absolute
or conditional, for any shares in the Company, provided that the
commission does not exceed 10 per cent. on such shares, or an
amount equivalent thereto, and such commission may be paid, in
whole or in part, in cash or fully or partiy paid shares of the
Company, as may be arranged. The statement required by
Section 89 of the Companies (Consolidation) Act 1908 to be filed
shall be duly filed, and the amount of any such commission shall be
stated in the annual lists and balance sheets of the Company as
required hy Sections 26 and 90 of the same Act.

7. No person shall be recognized by the Company as holding
any share upon any trust, and the Company shall not be bound by
or recognize any equitable, contingent, future or partial interest
in any share or any interest in any fractional part of a share, or
{except only as by these presents otherwise expressly provided)
any other right in respect of any share except an absolute right
to the entirety thereof in the registered holder.

TRANSFER OF SHARES.

8. No transfer of any share in the capital of the Company
to any person not already a member of the Company shall
be made or registered without the previous sanction of the
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Directors, who may, without assigning any reason, decline to give
any such sanction, and shall so decline in the case of any transfer
the registration of which would involve a contravention of Clause 3
hereof.  The Directors may also suspend the registration of
transfers during the fourteen days immediately preceding the
Ordinary General Meeting in each year. The Directors may decline
to recognize any instrument of transfer umnless (a) such fee, not
e}'eeeding two shillings and sixpence, as the Directors may from
time to time determine, is paid to the Company in respect thereof,
and (B) the instroment of transfer is accompanied by the certificate
of the shares to which it relates, and such other evidence as fhe
Directors may reasonably require to show the right of the transferor
to make the transfer. The Directors may decline to register a
transfer of any shares on which the Company has a lien.

PROCEEDINGS AT GENERAL MEETINGS.

9. Seven days’ notice .at the least- (exclusive of the day on
which the notice is served or deemed to be served, but inclusive
of the day for which notice is given), specifying the place, the day
and the hour of the meeting, and in case of special business the

general nature of such business, shall be given in manner provided
by Table A, or in such other manner (if any) as may be prescribed
by the Company in General Meeting, to such persons as are under
the regulations of the Company entitled to receive such notices
from the Company; but the accidental omission to give such notice

to or the non-reccipt of such notice by any of such persons
shall not invalidate the proceedings at any General Meeting. A
Meeting may, with the written consent of all the members for the
time being entitled to receive notice of meetings, be convened by a
shorter notice and in such manner as such members think fit. Where
a Special Resolution is proposed to be passed the two meetings may
be convened by one notice, and it shali be no objection to that notice
that it only convenes the second meeting contingently rn the
resolution being passed at the first meeting by the necessary

majority.

10. No business shall be transacted at any General Meeting
unless a quorum of members is present at the time when the
meeting proceeds to business. Save as by or by virtue of these
presents otherwise provided, threc members personally present shall

be a quorum.

11. The Chairman of the Board of Directors shall preside
at every General Meeting, but if at any meeting he shall not be
present within fifteen minutes after the time appointed for holdiug

1. 28435
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the same, or shall b8 tmwilling to act as Chairman, the members
present shail choose some Director, or if no Director be present,
or if all the Directors present decline to take the chair, they shall
choose some member present to be Chairman of the meeting.

12. At any General Meeting a resolution put to the vote of
the meeting shall be decided on a show of hands, unless a pnll is
(before or on the declaration of the result of the show of hands)
demanded by at least two members or by the holder or holders in
person or by proxy of at least one twentieth part of the issmed
ordinary share capital of the Company, and unless a pull is so
demanded a declaration by the Chalrman that a resolution has on
a show of hands been carried, or carried unanimously, or by a
particular majority, or lost, or not carried by a particular majority,
and an entry to that effect in the minute book of the Company
shall be conclusive evidence thereof without proof of the number
or proportion of the votes recorded in favour of or against such

resolution.

O VOTES OF MEMBERS.

13. Aninstrument appointing a proxy may be in the following

“form, or in any other form which the Directors shall approve ;—

, * Tuz NorTazrn BEppine CoMPANY LIMITED.
133 I’ ) f ,
o ,
““in the County of , being a
“member of TerR NorrHERN BEDDING COMPANY
“* Lim1TED, hereby appoint
“of R
“or failing him, ,
“of ,
‘“as my proxy to vote for me and on my behalf at
““the {Ordinary or Dxtraordinary or Adjourned, as
. *“the case may be] General Meeting of the Company
*“ to be held on the day of ,

““and at any adjournment thereof.
‘ Signed thig day of

¥y
.

DIRECTORS.

14. TUnless and until otherwise determined by the Company
in General Meeting, the number of the Directors shall not be less
than two nor more than five. The following shall the first Directors

o

L
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of the Company, that is to say—Nathan Hyman, of /2 @f&mpg&_

. “{fmacfe:«,f,. /Vf' ye el it ; Israel Lukes,
of 5 N Aol /Vé'w—CWé_?Wh 7—_ P eyt
Harold Ullfithorne Lees, of 12 Rowlandson Térrace, Sunderland;

John Lukes, of 13 Mun Street, Newcastle-upon-Tyne; William
Anderson Swales, of 31 Morley Street, Newcastle-upon-Tyne.

15. The said Nathan Hyman, Israel Lukes and Harold
Ulathorne Lees ghall be life Directors of the Company.

16. The said Nathan Hyman shall be life Chairman of the
Directors.

17. The said Israel Lukes shall be the life Governing Director
of the Company at a mirimum salary of £1,000 per annum.

18. The remuneration of the Chairman shall be at the
minimum rate of £900 per annum, and of each of the other Directors
as may be decided by the Company in General Meeting. The
Company in General Meeting may. from time to time direct such
further sum or sums as may be thonght fit to be paid as and by way
of additional remuneration to the Directors or any one or more of
them. The Directors shall also be entitled to be repaid all travelling
and hotel expenses reasonably incurred by them respectively in or
about the performance of their duties as Directors.

19. The qualification of a Director shall be the holding of
shares of the Company of the aggregate nominal value of at least
£1,500, and it shall be his duty to comply with the provisions of
Section 73 of the Companies (Consolidation) Act 1908. A Director
may act before acquiring his qualification.

POWERS AND DUTIES OF DIRECTORS.'

90. Clause 72 of Table A shall be varied by omitting there-
from all the words therein after the words *‘ from any cause to be

a Director.”’

91. The Directors from time to time, and at any time, may
provide through Local Boards, Attorneys or Agencies for the
management of the affairs of the Company abroad, and may appoint
any persons to be members of such Local Boards or as Attorneys
or Agents, and may fix their remuneration. The Company may
exercise the powers conferred by Sections 34 and 79 of the
Companies (Consolidation) Act 1908, and those powers shall

accordingly be exercisable by the Directors.
1, 28485
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22. The Directors from time to time, and as any time, may
delegute to any Managing Director, Local Boardg, Hgad Manager,
Manager, Attorney or Agent any of the powers, authorities and
discretions for the time being vested in the Directors, and any
such appointment or delegation may be made in such terms and
subject to such conditions as the Directors may think fit, and may
include a power to sub-delegate, and the Directorg may at any time
Temove any person so appointed, and may annul or vary any such
delegation, but no person dealing in good faith and without notice
of such annulment or variation shall he affected thereby,

DISQUALIFICATION OF DIRECTORS.
23. The office of 3 Director shall be vacated——

(1) If by notice in writing to the Company he resigns the
office of Director,

(2) If he ceases to be a' Director by virtue of the
Companies (Consolidation) Act 1908, Secfion 73.

(3) If he absents himseif from the meetings of the

) Directors during a continnoug period of 12 months

without special leave of- absence from the other

Directors, and they pass a resolution that he has by
reason of such absence vacated office.

{4) If he becomes bankrupt or insolvent, or enters into any

arrangement with his creditors.
(8) If he is found lunatic or becomes of unsound mind.

24. A Director may hold any other office or place of profit
under the Company, except that of Auditor, upon such terms as
to remuneration and otherwise ag may be determined by
the Board.,

participating in the profits of any contract or arrangement
with the Company in the same manner as if he were not 3 Director,
subject nevertheless to the following provisions, namely :
(1) Before the contract or arrangement is entered into, or so soon
thereafter as he becomes interested therein, he ghall disclose in
writing to the Board his interest therein, and (2) after he has
become so interested he shall not vote as o Director in respect of
the contract or Arrangement or any matter arising thereout, and
if he do so vote his vote sha)l not he counted. The said prohibition
against voting shall no, however, apply to any contract or arrange-
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ment for giving security to a Director for advances made or to be
made by him to the Company or for liabilities or obligations
(whether by way of gnarantee or otherwise) incurred or assumed or
proposed to be incurred or assumed by him on behalf of or for the
benefit of the Company, or to any proposed allotment of shares
or debentures to a Director, and it may at any time be suspended or
removed to any extent and on any terms or conditions by the
Company in General Meeting. ’

PROCEEDINGS OF DIRECTORS

26. .The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless so fixed
shall be three.

97. A resolution in writing signed by every member of the
Roard shall have the same effect and validity as a resolution of the
Board duly passéd at a meeting of the Board duly convened and
constituted.

SECRETARY.

98, The said Israel Lukes shall be the life Secretary cf the
Company. The Company may from time to time or at any time
appoint a person to act temporarily as substitute for the Secretary
for the time being of the Company, and any person so appointed
shall, while so acting, be deemed for all purposes to be the Secretary
of the Company.

DIVIDENDS. .

99. The Directors may from time to time pay to the members
such interim dividends as appear to the Directors to be justified
by the profits of the Company according to the estimate formed by
them thereof.

WINDING UP.

30. In a winding up the Liquidators may, with the sanction
of an Extraordinary Resolution, distribute all or any of the assets
in specie among the members in such proportions and manner as
may be determined by such resolution, provided always that if
any such distribution is proposed to be made otherwise than in
aceordance with the existing rights of the members, every member
chall have the same right of dissent and other ancillary rights as
if such resolution were a Special Resolution passed and confirmed
pursuant to Section 192 of the Companies (Consolidation) Act 1908.

NOTICES.

31. Clause 114 of Table A shall be modified by emitting
therefrom the words ** (inclnding hearers of share warrants).”

Cim crme s s
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OF

THE NORTHERN BEDDING COMPANY
LIMITED. , o

Incorporated the 18th day of June 1914,

ALEC WOOLF,
Solicttor,
Newcastle-upon-Tyne.




mrrmna . E

L N

NORTHERN BEDDING COMPANY LIMITED,

TO

-

Te. A3b,. s, - :
N o t{j‘gdzf /’/)L‘/*

THE

~

-

/‘

REGISTRAR OF COMPANIES.

At an Iixtraordinary General Meeting of the above named € ompany duly
convened and held at Derwenthaugh Swalwell in the County of Durham on
Wednesday the 20th day of October 1937 the fullowing  Specjal Resoluimm
were duly passed vizi—

L. “That the Capitat of the Company be increased from £15,000 to £40,000

by the creation of 25000 new Shares. That of the 25,000 additionat Shares

* 10,000 shall be § per cent. -Non-Cumulative Redeemable Preference
&l cach carrying the rights set out in the Resolutions below and the 1
15,000 Shares shall be Ordinary Shares.”

Qif/z 'OF

(_-,’5" .f“i”\ >
\(\ e L .
= ¢
2“’( ! "Uv‘ AUJ
IS ABENTS \\3/

2. “That the Articles of Association be amended by ile insertis
following new Articles r—

“4. Gy

(h)

~LERY L

(s

REG&QTERED«

The present capital of the Company is £40,000 divided into 40,000
Shares -of which 10,000 Shares are 5 per cent. Non-Cumulative
Redeemable Preference Shares of £1 cach and 80,000 Shares are
Ordinary Shares of £1 each. Such 5 per cent. Non-Cumulative
Redcemable Preference Sharcs and Ordinary  Shares shall
respectively confer upon the holders thereof the riehts and
privileges and be subject to the restrictions stipulations and
conditions hereinafter contaired, -

The profits of the Company which it shail be determined to
distribute by way of dividend in any year shall be applicd :
First, in payment to the holders of the 5 per cent. Non-
Cumulative Redeemable Preference Shares of a fixed preferen-
tial dividend at the rate of 5 per cent. per annum on the
capital pail up on such shares. Subject as hereinafter men-
tioned the residuc of such profits shall be divided among the
holders of the Ordinary Shares rateably in proportion to the capital
for the time being paid up on such shares, ° pe

On a winding up the assets available for distribution amongst (he
Members stll be applied : First, in repaying the capital paied up
on the 5 per cent. Non-Cumulative Redeemable Preference Shares
and the residue (if any) shall be divided amongst the holders of
the Ordinary Shares rateably in proportion to the capital paid
up theree 1.
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(@) Subject to the provisions of Secticn 46 of the det the Company

Inay upon giving notice as hereinafter mentioned redeem at any
time prior to the Ist January 2,000 all or any mulliple of 100 of
the outstanding 5 per cent. Non-Cumulative Redecmable
Preference Ghares at par plus a sum caleulated at the rate of
S per cent. per annum on the nominal amount of the shares to
be redeemed from the commencement of the fipancial year in
which redemption is effected down to the date of redemption
and any diq.ridend -due but unpaid in respect of the preceding
financial yeax arid until the Company has in exercise of its option
redeemed the Wwhole of the said shares outstanding the said shares
shall be redeemed in accordance with the following provisions
of this Article.

Subject as hereinafler provided any distributable profits of
the Company in each financial year remaining aftor -

(1) Making provision for Income Tax and National Defence
Contribution and for ‘depreciation at a rate not exceeding
the allowance granted by the Inland Revenue Authorities
in respect of wear and tear for the purposes of assessment:
to Income Tax.

(2) The payment of the dividend (less tax) upon the issued
5 per cent. Non-Cumulative Redeemable Preference Shares
forming part of the present capital of the Company and

{8) The payment of or (at the Qiscretion of the Directors of
the Company} the setting aside of a sum sufficient to pay
a dividend at a rate not exceeding (except with the consent
of the holders of the 5 per cent, Non-Cumulative Redeemable
Proference Shares} 5 per cent. per annum (less tax) in
respect of the financial year in question on the issued
Ordinary Shares of the Company forming part of the present
capital of the Company shail as to one half thercof be carried
to a General Reserve Fund of the Company and as to
the remaining one half thercol be applied in or towards
the redemption at par of the 5 per cent. Non-Cumulative
Redeemable Preference Shares. So long as any of the
5 per cent. Non-Cumulative Redeemable Preference Shares
remain outstanding no part of such General Reserve Fund
shall be distributed among the Sharehoiders or capitalised,
A Certificate in writing by the Company’s Auditor as to
the amount of such remaining distributable profits in any
financial year or that none were made shall be conclusive.

(/) Any sums to be applied in the redemption of 5 per cent, Non-

Cumulative Redeemable Preference Shares as mentioned in these
Articles shall be applied within one calendar month of the profits
of the Company for the financial yearin question being ascertained.
Provided that in the cvent of any sums to be applied in the
redemption of the 5 per cent, Non-Cumulative Redeemable
Preference Shares being 'ass than £100 they shall be set aside
by the Company and added to any sums becoming available for
redemption of the said shares at the end of the next succeeding
financial year of the Company,



()

()

()

I{ the whole of the 5 per cent, Non-Cumulative Redeemable
Preference Shares for the time being oulstanding are not to e
redeemed ab any one thne only o multiple of 100 of such shares
{to be selected Ly drawnigs as herelsafter jnovided if there are
several holders of such shares) shall be redeemed at any onc time.
For the purpose of selecting the shares to be redeemed by drawings
the shares for the time being outstanding shall be divided into
parcels of 100 (any balance of less than 100 being ignored) and
every such parcel whether comprising one or several holdings
or parts of holdings shall be represented by a lot bearing a denoting
number. The drawing shall take place at such times and places
as the Directors may decide and in the presence of a Director
or some person appointed by the Board and at each drawing lots
shall be chosen by chance until the lots chosen represent Lhe
number of shares then to be redeemed.

Yorthwith after cach such drawing or after it shall have been
determined to redeem the whole of the 5 per cent. Non-Cumulative
Redeemable Preference Shares for the {ime being outstanding
the Company shall give to the holders of the shares to be'redecined
as aforesaid not less than two weeks' notice in writing of the
Company’s intention to redeem such shares specifying the date
when the shares will he redeemed and the time and place for the
paymertt of the redemption moneys and for delivery of the relative
Share Certificates., At the time and place so fixed each such
holder shall be bound to deliver the Certificate for his shares
which arc to be redeemed in order that the same may be cancelled
together with a proper receipt for the redemption moneys payable
in respect thereof and vpon such delivery the Company shall pay
to the liolder the amount payable to him in respect of such re-
demption together with accrued dividend and such payment
may be made through a bank if the Company shall think fit.
Provided that if any Certificate so delivered to the Company
includes any shares not falling then to be redeemed a fresh
Certificate for the balance of the sharcs comprised in such
Certificate so delivered shall in due course be issued to the holder.

The Dividend on any shares redeemed as aloresaid shall cease
to accrue from the date fixed for redemption unless the Company
makes default in payment of redemption moneys upon the delivery
of the Certificate for the shares to he redeemed.”

3. “That the existing Article 4 of the Company’s Articles ol Assoctation be
renumbcred 5 and that the subsequent articles be renumbered consccutively there-

after.”

4. ““That the Articles of Association be amended by the insertion in Article 2
of the number ‘60" between the numbers ‘56" and ‘67" and by the insertion of the

following new Article 13 («).

”’1‘3/

Ca o show of hands every Member present in person shall have
one vote and upon a poll every Member holding Ordinary Shares
shall have one vote for every Ordinary Share held by him, The
holders of 5 per cent. Non-Cumulative Redecruable Preference
Shares shall have no right to receive notice of or o be present

P4
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or to vote ¢ither in person or by proxy at any General Meeting
/ Ly virtue or in respect of their holdings of such shares unless the
/ preferential dividend shall rematy unpadd for three months after

any date fixed for payment thereoldr unless a Resolution s pro-
posed for the purpose of increasiig the capital of the Company
or affecting the rights or privileges of the holders of such Shares,
In the event of the Holders of the 5 per cent, Non-Cumulative
Redecmable Preference Shares being entitled to attend and vote
at a General Meeting by virtue or in respect of their holding of
siich Shares every Member holding such Shares shall on a poll
have three votes for every such Share held by him.” .

&, That the Articles of Associatiou be amended by the deletion from Article 9
of the following words :

“Where the Special Resolution is proposed to be passed the two

X RO Meetings may be convened by one Notice and it shail be no objec-
' " " . waetion fo that Notice that it only convenes the second Meeting
LIS R - - contingently of the Resolution being passed at the First Meeting

by the necessary majority.”

6. That the Articles of Association of the Company be amended by the addition
of a new Article to be numbered 32 viz 1~

“The Company ur General Meeting may by resolution direct the capital-
isation of -any undivitled profits of the Company whether standing to the
credit of the reserve fund or not and whether the same shall be in the nature
. . of Income or of ascertained accretions to’capital and the Directors shall
T ) give effect to such Resolutions by applying the profits to be so capitalised
’ in paying up either (@) partly paid shares held by Sharcholders who would
, be entitled to such profits if the same were distributed by way of dividends
o or {0) unissued shares of the Company to be thercupon.issued to such

Cowes T TS Sharcholders as aforesaid.

The Direclors may appoint any person to contract with the Company on behalf
of the Members entitled to the capitalised profits for the application thereof in manner
aforesaid and any contract so made shall be binding on afl such members and shall
where necessary be filed with the Registrar of Companies pursuant to the Companies
Act 1929.}_“
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@ The Statement has to be registered with the Notice of Increase in the

@

Number a5 s
o] 13670 ¢

and THE FINﬁNbE AGT, 1933,

COMPANY HAVING A SHARE CAPITAL. Duty Somp

impressed

OF
...... REG‘SFERE‘E} i g f
, | | !
......................................... NORPHERN.. BEDDING. COMPANY o e |7 NUV }qésﬂ’l
LIMITED, T

Pursuant to Section 112 of The Stamp Act, 1891; Section 5
The Revenue Act, 1903; and Section 41 of The Finance Act, 1933.
(See Page 2 of this Form.)
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Nominal Capital and printed copy of the Resolution authorising the
Increase required under Section 52 of The Companies Act, 1929.
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TELEGRAMS: “CERTIFICATE, ESTRAND, LoNpoNn.” TELEPHONE NO,: HOLBORN 0434 {3 LINESL - ;

JORDAN & SONS, LIMITED, : j

Company Registration Agents, Printers, and Publishers,
116 Cuancery Lane, LONDON, W.C.2,
and 13 BROAD STREET PLACE, EC.2.

Presented by

e Keenlyside and woraber, Lloyds Bank Chamberg,
f % R
f‘OlL;,ngwood Streetb,. Newcastle apon yns. ’ ‘ b‘; '
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NOTE —~This ﬁrgin is reserved for bindipg, and must not be written across.

THE NOMINAL CAPITAL

OF

... .. NORTHERN 3EDDING. COMPANY . . . - . LIMITED,
has, by a Resolution of the Company dated tl1‘e<.,a.aﬁ,tyh......,.,‘ e QRY
of ..Gotoher......., 1937, been increased by the additionl thereto of the
suin of ... Twenty....‘f:;xa,x.,tr‘musaﬁa e e e PO,
divided into.... T'.-qen.t;z...,f.iv; ..... t‘mu.mni v e o eehares

OF 1 DB, POUAR v o - o e v 1 s s & s oses o each,

beyond the Registered Capital of Fifteen thousand paunds.......

! !
i
SLenature. ... . e [ g i 4~ A .
Description ... . . . M— ’/Cl:@_.—
Dated the. . . /cﬁ-’ﬁ e oday |

Of . . HOVBMDEL. .. v o s e 1T 21

* % This Statement shonld be signed by an Officer of the Company.



Form No. 26.

THE STAMP ACT, 1891 : THE REVENUE ACT, 1803;
and THE FINANCE ACT, 1933, gw

COMPANY HAVING A SHARE CAPITAL.
®

STATEMENT OF INCREASE
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.........................................................................................................

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

LIMITED.

JORDAN & S0ONS, LIMITED,
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NORTHERN BEVUDING COMPANY

LIMITED.
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Pursuant to Section 52 of The Companies Act, 1g20.

|
117 _Nov 1937,

(See Page 2 of this Form)
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This mar@ is reserved for binding, and must not be written across. @

3

Potiee of Ineeease in the Dominal Capital

or

EI'S e Bace S crgA E ereaweAry T £ MRS A2 63 ekrare Toe-abhkinnbabed RPN HIEIEIRIOLSIOIS 1L 484 BHLAIT LG e 4 ki AW T

NO FEEREN AWoul 06 SCPANY. e LimnTEE.

Te THE REGISTRAR OF COMPANIES.
The above-named Company hereby gives you notice, pursuant to Section 52

of The Companies Act, 1929, that by (¢).&.Epgeisl ... . . Resolution

of the Company dated the.....20%5h day of gatohsar 19 3%,

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

s

of the sum of {_,,.35..,;;{\3-@_@ , beyond

the Registered Capital of £ .15,000.0.0 e

The additional Capital is divided ras follows:—

Number of Shares. Class of Share (). Nominal ‘;?::;‘e“t of each

’

10,C00. . coe | B ..pe.r....c.e,n{fﬁ,{. e NO B G LA B LA mmrinis e s

I Padvamable. Prafersncs. Shares . e e e+ vt

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

15,6¢C Ordirery Sleres L1

The conditions (eg. voting rights, Dividends, &c.) subject to which the

new Shares have been or are to be issued are as follows:—

‘....T.h 8. Praferanoce.shares .lEl,r.e....p.r.g.f.e.r.ant.ia.l..na g0 th- divi-ds nas

snd oapiinl and are. redesmable.] n.muliiples..of.nof-less than-

100, up 9,185, JA00ATY.. 2000 ...... 2RO PLE £ETLN0E- SHETES - 0ALLY - 0O

yobing rights unless.dividend.i3.in.arresn. S-nonths,;-or-any- - -

phe rights are more particularly de¢finad in.bhe.Spgcisl Resolutions

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

ds ted Catober 20th 1237 and £ilud hsrewith /

Description (¢) M\( Akt

Dated the ... /Q’% e 2y

of .. Hovenaexr 19 87

P

w o gn Extraordinazy," o¥ «g perinl,! as the case’ may be,
hares are Preference Shares stato whether they are redeemable or not,

Manager or Secretary of tlie Company.

(@) Drsert V'an Ordinary,
(5) If any of the new 8
() State whether Divector or
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No. of Certificate 136509,

THE COMPANIES ACT 1929

COMPANY LIMITED BY SHARES.

BEGISTEAED]
SPECIAL RESOLUTION 150 NOY_1839

OF THE

NORTHERN BEDDING COMPANY LIMITED

Passed 8th November, 1939,

At an Extraordinary General Meeting of the Menbers of the
above named Company, duly convened, and held at Derwenthaugh,
Newcastle upon Tyne on the cighth day of November, 1939, the following
SPECIAL RESOLUTION was duly passed :—

«That the number of Directors shall be increased and the third
“line of Article 14 of the Articles of Association of the Company

“chall be amended and read as follows viz :—‘than two nor

“‘more than six.””’ /I/ v d‘]"ﬂﬂﬁbvx
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/ The Companies .lets 1929 and 1847, 77
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COMPANY LIMITED RBY sﬁgAR

Passed 22nd Mareh 1948.

1
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F
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ia Sperial Besolutions
T . YHE NGRTHERN BEDDING COMPANY
LiMITED. r«

AT an WXTRAORDINARY (GENBRAL MerriNg of the members of the above-

named Jompany, duly convened, and held at the registered offices of the¥-

Company at Derwenthangh Swalwell, Ne\feastle—upon-ﬁ?yne, on the

22nd day of March 1948, the following Special Resolutions were duly]

passod :(— L

1. The nominal share capital of the Company being £40,000= - <rwimums g
such share capital shall henceforth be divided into and consist
of 40,000 ordinary shares of £1 each, the non-cumulative redeemable
preference shares of £1 each created by Spociai Resolution of the
Company passed on the 20th day of October 1937 or such part
thereof as had been issued having been redeemed. .

2, The Articles of Association hereunto annexed shall be
and are approved and adopted as the Articles of Association of the
Company in substitution for, and to the exclusion of, the r..sting
Articles of Association adopted pursuant to a Special Resolution
of the Company passed and confirmed on the 16th day of
Febraary 1927 and the 4th day of March 1927 respectively «y

subgequently amended or varied.
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COMPANY LIMITED BY SHARES.

NEW

Artitles of @ﬁﬁmi&ﬁtiw :

or

THE NORTHERN BEDDING CCDMPMW

LIMITED.

(A donted by Special Resolution passed on the 22nd day of March 1948 ) -

PAISNTER &
4 Gowrr

CO . ,
STRERT,

BEDFORD SQUARE,

Lonpon, W.0.1,

Solicitors.




The Companies Acts 1929 and 1947,

COMPANY LIMITED BY SHARES,

r—— —

NEW
Articles of Asgociation
THE NORTHERN BEDDING COMPANY
LIMITED.

(Adopted by Special Resolution passed on the 22nd day of March 1948.)

I.—-PRELIMINARY.

1. The regulations in Table A in the First Schedule to the Companies
Act 1929 shall not apply to the Company, except so far as the same are
repeated or contained in these Avticles.

INTERPRETATION.
2. In these Articles the words standing in the first column of the
table next herveinafter contained shall bear the meanings set opposite to

them respectively in the second column thercof, if not inconsistent with the
subject or context :— .

WORDS. MEANINGS.

The Statutes .. The Companies Acts 1929 and 1947 and every other
Act for the time being in force concerning joint
stock companies and affecting the Company.

These Articles .. 'These Articles of Association as originally framed
or as altered from time to time by Special
Resolution.

The Directors .. “The Directors’ shall mean a quorum of the

Directors for the time being of the Company
assembled at any place in accordance with the

regulations.

The office .. .. The registered office for the time being of the
Company.

The seal .. .. The common seal of the Company.

The United Kingdom Great Britain and Northern Ireland.
¢ Writing ” shall include printing aud lithography and any other
mode or modes of representing or reproducing words in a visible form.

Words importing the singular number only shall include the plural
number, and vice versa.

Words importing the masculine gender only shall include the Zeminine
gender ; and

Words importing persons shall include corporations.
Subject as aforesaid, any words or expressions defined in the Statutes

shall, except where the subject or context forbids, bear the same meanings

in these Artieles.
12488
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11.—CAPITAL.
1. SHARES.

3. The Company is a Private Compuny within the meaning of
Section 26 of the Companies Act 1929, and aceordingly : (1) no invitation
shall be issued to the public to subseribe for any shaves or debentures of
the Company; (2) the number of the members of the Company (not
including persons who are in the employment of the Company, and persons
who, having Dbeen formerly in the employment of the Company, were
while in that employment and have continued after the determination of
that employment to be members of the Company) shall be limited to fifty,
provided that for the purposes of this provision, where tWo or MOIe persons
hold one or more shares in the Company jointly they shall be treated as
a single member ; and (3) the right to transfer the ghares of the Company
is Testricted in manner and to the extent hereinafter appearing.

4. The present capital of the Company is £40,600, divided into
40,000 ordinary shares of £1 cach,

5. The shares shall be under the control of the Directors, who may
allot or otherwise dispose of the same to such persons on such terms and
conditions and at such times as the Directors think fit and with full power
to give to any person the call of any shares either at par or at a premium,
and for such time and for such consideration, or gratuitously, as the
Direciors think fit. The Company shall have power to issue preference
shares carrying a right to redemption out of profils or liable to be so
redeemed at the option of the Company, and the Directors may, subject to
the provisions of the Companies Acts 1929 and 1947 redeem such shares
on such terms and in such manner, and either at par or at a premium,
as they may think fit. In accordance with the provisions of Section 47
of the Companies Act 1929, the Directors may issue at a discount shares
in the Company of a class already issued : Provided that (A) the issue of
the shares at a discount has been authorised by resolution passed in
General Meeting of the Company, and has been sanctioned by the court;
(B) the resolution specifies the maximum rate of disconnt at which the
ghares are to be issued ; (¢) not less than one year has at the date of the
issue clapsed since the date on which the Company was entitled to
commence business; (D) the shares to be issued at a discount are issued
within one month after the date on which theo issue is sanctioned by the
court or within such extended time as the court may allow.

6. The Company may pay to any person a commission in considera-
tion of his subscribing or agreeing to subscribe whether absolutely or
conditionally or procuring or agreeing to procure subscriptions, whether
absolute or conditional, for any shares in the Company : Provided that
such commission shall not exceed 10 per cent. of the price at which such
shares are issued, or an amount equivalent to such perecentage, and the
requirements of Sections 43, 44 and 108 of the Companies Act 1929 shall
be observed.

7. If two or more persons are registered as joint holders of any share,
any one of such persons may give effectual receipts for any dividends
or other monecys payable in respect of such share.

8. No person shall be recognised by the Company as holding any
share upon any tiush, and the Company shall not be bound by or required
to recognise any equitable, contingent, future or partial inferest in any
share or any right whatsoever in respect of any share other than an absolute
right to the entirety thereof in the registered holder, except as by these
Articles otherwise expressly provided or as by Statute required or pursuant
to any order of court.
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2. CERTIFICATE OF SHARES.

9. Bvery member shall be entitled without payment te receive
within two months after allotment or lodgment of transfer (unless the
conditions of issue provide for a longer interval) one certificate under the
seal for all the shares registered in his name, specifying the number
of the shares in_xespect of which it is issued and the amount paid up
thercon : Provided that in the case of joint holders the Company shall
not be bound to issue more than one certificate to all the joint holders,
and delivery of such certificate to any one of them shall be sufficient
delivery to all. Every certifieate shall be signed by one Director and
countersigned by the Secretary or some other person nominated by the
Directors for the purpose,

10. If any share certificate shall be defaced, worn out, destreyed
or lest, it may be rencwed on such evidence being produced and such
indemnity (if any) being given as the Directors’ shall require, and (in case
of defacement or wearing out) on delivery up of the old certificate and in
any case on payment of such swm not exceeding one shilling as the Directors
may from time to time require.

3. CALLS ON SIIARES.

11. The Directors may, subject to the provisions of these Articles,
from time to time malke such calls upon the members in respeet of all moneys
unpaid on their shares as they think fit, provided that fourteen days’
notice at least is given of each call and each member shall be liable to pay
the amount of every eall so made upon him to the persons, by the instal-
ments (if any) and at the times and places appeinted by the Directors.

12. A call shall be deemed to have been made at the time when the
resolution of the Direetors authorising such call was passed.

13. The joint holders of a share shall be jointly and severally liable
to the payment of all calls and instalments in respect thereof.

14. Tf before or on the day appointed for payment thereof a call or
instalment payable in respect of a share is not paid, the holder or allottee
of the share shall pay interest on the amount of the call or instalment
at such rate not exceeding 10 per cent. per annum as the Directors shall
fix from the day appointed for payment thereof to the time of actual
payment, but the Directors may waive payment of such interest wholly
or in part.

15. Any swn which by the terms of allobment of a share is made
payable upon allotment or at any fixed date, whether on account of the
amount of the share or by way of premium, shall for all purposecs of these
Articles be deemed to be a call duly made and payable on the date fixed
for payment, and in case of non-payment the provisions of these Articles
as ++ payment of interest and expenses, forfeiture and the like and all other
the relevant provisions of these Axrticles shall apply as if such sum were
a call duly made and notified as hereby provided.

16. The Directors may, from time to time, make arrangements
on the issue of shares for a difference between the holders of such shares
in the amount of calls to be paid and in the time of payment of such calls.

19. The Directors may, if they think fit, receive from any member
willing to advance the same all or any part of the moneys due upon his
shares beyond the sums actually called up thereon, and upon the moneys
so paid in advance, or so much thercof as exceceds the amount for the time

“being called up on the shares in respect of 'which sueh advance has been

made, the Dircetors may pay or allow such interest as may be agreed
between them and such member, in addition to the dividend payable
upon such part of the share in respeet of which such advance has been

made as is actually called up.
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4. LIEXN.

1§. 'The Company shall have a first aud paramount lien upon all
shures (whether fully paid or not} registered in the namoe of any member,
either alone or jointly with any other person, for his debts, Hiabilities and
engagemeirts, whether solely or jointly with any other person, 10 or with
the Company, whether the period for the payment, fulfilment ar discharge
thoreof shall have actually arrived or not, and suecl lion shall extend to all
dividends from time to time declared in respect of such shares. But the
Directors may at any time declare any share to be exempt, wholly or
partially, from the provisions of this Article.

19. The Dircetors may sell the shares subject to any such lien at
such time or times and in such manner as they think fit, but no sale shall
be made until such fime as the moneys in respect of which such lien exists
or some part thereof are or is presemntly payable, or the liability or
engagement in respect of which such lien exists is liable to be presently
fultilled or discharged, and wntil a demand and notice in writing stating
the amount due, or specifying the Hability or engagement, and demanding
payment or fulfiiment or discharge thereof, and giving notice of intention
to sell in default, shall have been served on such member or the persons
(if any) entitled by transmission to the shares, and default in payment,
fulfilment or discharge shall have been made by him or them for seven
days afler such notice.

. 20.  The net proceeds of any such sale shall be applied in or towards
satisfaction of the amount due to the Company or of the liahility or
engagement, as the case may be, and the balance (if any) shall be paid to
the member or the person (if any) entitled by transmission to the shares
s0 sold. .

21. Upon any such sale as aforesaid, the Directors may authorise
some person to transfer the shares sold to the purchaser and may enter

" the purchaser’s name in the register as holder of the shares, and the

purchaser shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any irvegularity or
invalidity, in the proceedings in reference to the sale.

92. No member shall be entitled to receive any dividend or to
exercise any privilege as & member until hie shall have paid all calls for the
time being due and payable on every share held by him, whether alone or
jointly with any other person, together with interest and expenses (if any).

5. TRANSFER AND TRANSMISSION OF SHARES.
. 23. The Directors may at any time, in their absolute and uncontrolled
discretion, and without assigning any reason therefor, decline to register
any proposed transfer of shares.

24. The instrument of transfer of any share shall be signed both by
the transferor and transferee, and the transferor shall be deemed to remain
the holder of such share until the name of the transferee is entered in the
register in respeet thereof.

25. The instrument of transfer of any shave ghall be in writing in the
usual commoun form or in the following form, or as near thercto as
circumstances will admit :— ‘

11 ‘r
) w H
of )
:: in consideration of the sum of £ paid to me by
“of
:: (hereinafter called * the transferee *), do hereby transfer to
the transferee shares numbered

H



H]

“in the undertaking called THE NORIHERZN BEDDING
“ CoMPANY LmMiTED, to hold unto the transferee, his
“ oxecutors, administrators and assigns, subject to the
“ geveral conditions on which I held the same immediately
“ before the execution herveof ; and I, the transferee, do heveby
“agree to take the said shares, subject to the conditions
 aforesaid.

“ As witness our hands this day of 1
“ Witness to the signature, ete.”

26, Xvory instrument of transfer must be left at the office for
registration accompanied by the certificate of the shares to be transferred
and such other evidence as the Company may require to prove the title
of the transteror or his right to transfer the share.

27,  All instruments of transfer which shall be registered shall be
retained by the Company, bubt any instrument of transfer which the
Directors may decline to register shall be returned to the person depositing
the same.

28. A fee not exceeding two shillings and sixpence may be charged
for each transfer and shall, if required by the Divectors, be paid before the
registration thereof.

29. The transfer books and register of members may be closed
during such time as the Directors think fit, not exceeding in the whole
thirty days in each year.

30. Any person becoming entitled to shares in consequence of the
death or bankruptey of any member upon producing such evidence thatb
he susfains the character in respect of which he proposes to act under this
Article or of his title as the Directors think sufficient may, with the consent
of the Directors (which they shall not be under any obligation to give),
be registered as a member in respect of such shares or may subject to the
regulations as to transfers hereinbefore contain transfer such shares.

31. No shares shall in any circumstances be fransferred to any
infant, bankrupt or person of unsound mind.

32. Save as hereby otherwise provided, no share shall be transforred
to any person who is not a member of the Company o long as any member
is willing to purchase the same at the fair value, which shall be determined

as hereinafter provided.

33. In order to ascertain whether any member is willing to purchase
a shave at the fair value, the person, whether a member of the Company
or nob, proposing to transfer the same (hercinaffer called “ the retiring
member ') shall give a notice in writing (hereinafter described as a “ sale
notice ’) tu the Company that he desires to sell the same. Hvery sale
notice shall specify the shares which the retiring member desires to sell,
and shall constitute the Company the agent of the retiring member for
the sale of such shares to any member of the Company at the fzu.r value,
No sale notice shall be withdrawn oxcept with the sanction of the Directors.

34. If the Company shall within fourteen days after service of a
sale notice find a member willing to purehase any share comprised therein
(hereinafter described as a “ purchasing member *’) and shall give notice
thereof to the retiving member, the rebiring member shall be _bound upon
payment of the fair value to transfer the share to such purchasing member,
who shall be bound to complete the purchase within seven days from the
gervice of such last-mentioned notice. The Dirvectors shall, with a view to

12488
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finding a purchasing member, offer any shares ("fmlprisod in o sale notice
to the persons then holding the remaining shares in the Company as nearly
as may bo in proportion te sheir holdings of shares in the Company, and
ghall limit a time within which sueh offer if not accepted will be deemed
to be declined ; and the Divectors ghall make such arrangements 28 regards
the finding of a purchasing member for any shares not accepted by a member
to whom thoy shall have been 80 offered as aforesaid within the time s0
limited as they shall think just and reasonable.

35. Tn case any difference arises between the proposing transferor
and the purchasing member as to the fair value of a share, the Auditors for
the time being of the Company shall, on the application of either party,
certify in writing the sum which, in their opinion, is the fair value, and such
sum shall be deemed to be the fair value, and in so certifying the Auditors
shall be considered to be acting as experts, and not as arbitrators ; and
accordingly the Arhitration Actg shall not apply.

36. In the event of the retiring member falling to carly out the sale
of any shares which he shall have become bound to transfer as aforesaid,
the Directors may oxecute a transfer in his name and may give a good
receipt for the purchase price of such shares, and may register the purchasing
member as holder thereof and issue o him a certificate for the same, and
therewpon the purchasing member shall become indefeasibly entitled.
thereto. The retiring member shall in such case be bound to deliver up
his certificate for the said shares, and on such delivery shall be entitled to
Teceive the said purchase price, without interest, and if such cerbitiate
shall comprise any shares which he has not become bound to transfer a8
aforesaid the Company shall issue to him a balance certificate for such
shares.

37. Tf the Directors shall not, within the space of twenty-cight days
aftor service of a sale notice, find a purchasing member for all or any of
the shares comprised therein and give notice in maunner aforesaid, or if,
through no default of the retiving member, the purchase of any shares in
respect of which such last-mentioned notice shall be given shall not be
completed within twenty-one days from the service of such notice, the
retiring member shall, at any time within six months thercafter, he ab
liberty, subject to Article 23 hereof, to sell and transfer the shares comprised
in his sale notice (or such of them a8 shall not have been sold to 2
purchasing member) to any person and at any priee.

38. The Company shall provide a book to be called the * register
of transfers,” which shall be kept by the Secretary under the control of
the Directors, and in which shall be entered the particulars of every
transfer or transmission of every share.

39. The register of transfers may be closed during the fourteen days
immediately preceding every Ordinary General Meeting of the Company,
and at sueh obher times (if any) and for such period as the Directors may
from time to time defermine, provided always that it shall not be closed
for more than thirty days in any year.

40. TIn the case of the death of a member, the survivors or survivor
where the deceased was a joint holder, and the executors or administrators
of the deceased where he was a sole or only swrviving holder, shall be
the only persons recognised by fthe Company as having any title to his
shares, but nothing herein contained shall reloase the estate of a deceased
joint holder from any lighility in respect of any share jointly held by him.

41. A person entitled to a share by transmission shall be entitled
to receive, and may give a discharge for, any dividends or other moneys
payable in respect of the share, but he shall not be entitled in respect of
it to receive notices of, or to attend or vote at moetings of the Company
or, save as aloresaid, to excreise any of the vights or privileges of a member
anless and until he shall become a member in respeet of the shave,
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6. FORFEITURE OF SHARES.

43, If any member fails to pay the whole or any part of any call
or instalment of & call on or before the day appointed for the payment
thereof, the_ Directors may at any time thereafter, during such time as
the qa.ll or iustalment or any part thereof remsains unpaid, serve a notice
o him or on the person entitled to the sharve by transmission requiring
him to pay such eall or instalment, or such part thereof as remains unpaid,
together with interest at such rate not oxceeding 10 per cent. per annum
as the Directors shall determine, and any expenses that may have acerned
by reason of such non-payment.

43. The notice shall name 2 further day (not earlier than the
expiration of seven days irom the date of the notice) on or before which
such eall or instalment, or such part as aforesaid, and all interest and
expenses that have accrued by reason of such non-payment, are to be
paid. It shall also name the place where payment is to -be made, and
shall state that, i the event of non-payment abt or before the time and
at the place appointed, the shares in respect of which such call was made
will be liable to be forfeited.

44. T¢ the requisitions of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been given
may at any time thereafter, before the payment required by the notice
has been made, be forfeited by & resolution of the Direetors to that effect.
‘A forfeiture of shares shall include all dividends in respect of the shares
not actually paid before the forfeiture, notwithstanding that they shall
have been declared.

45, When any share has been forfeited in accordance with these
Articles, notice of the forfeifure shall forthwith be given to -the holder of
the share or to the person entitled to the share by transmission, as the
case may be, and an entry of such notice having been given and of the
forfeiture with the date thercof shall forthwith be made in the register
of members opposite to the share; but the provisions of this Article are
directory only, and no forfeiture ¢hall be in any manner invalidated by
any omission or neglect to give sueh notice or to make such entry as

aforesaid.

46. Notwithstanding any such forfoiture as aforesaid, the Directors
may, at any time before the forfeited share has been otherwise disposed
of, annul the foifeiture, upon fhe terms of payment of all calls and interest
due upon and cxpenses ineurred in respect of the share and upon such
further terms (if any) as they shall see fit.

47. TREvery share which shall be forfeited shall thereupon become
the property of the Company, and may be either cancelled or sold or
re-allotted, or otherwise disposed of, either to the person who was before
forfeiture the holder thereof, ov enti'led thereto, or to any other person,
upon such terms and in such manner as the Directors shall think fit,
and the Directors may, if necessary, authorise some person to transfer

the shares to such other person as aforesaid.

48. A shareholder whose shaves have been forfeited shall, notwith-
standing, be liable to pay to the Company all calls made and not paid
on such shares af the time of forfeiture, and interest thereon to the date
of payment, in the same manner in all respects as if the shares had nob
peen forfeited, and to satisty all (if any) the claims and demands which
the Company might have enforeed in respect of tho share at tho time of
farfeiture, without any reduetion or allowance for the value of the sharcs

at the time of forfeiture.

ure of a share shall involve the extinetion at the time

49. Tho forfeib ( 0
of fojl:"]f)'eiture of all interest in and all claims and demands against the
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Company in respect of the share; and all other rights and liabilities ineidental
to the share as between the sharehvider whose share is forfeited and the
Company, exeept only such of those righis and liabilitics as are by these
Articles expressly saved, or as ave by tho Statutes given or imposed in the
case of past members.

50. A statutory declaration in writing that the declarant is @ Director
of the Company, and that the share has been duly foxfeited in pursuance
of these Articles, and stating the date upon which it was forfeited, shall,
as against all persons claiming to be entitled to the share adversely 1o the
forfeiture thercof, be conclusive evidence of the facts therein stated, and
such declaration, together with the receipt of the Company for the con-
sidoration (if any) given for the share on the sale or disposition thereof,
and 2 certificate of proprietorship of the share under the seal delivered to
the person to whom the same is sold or disposed of, shall constitute a good
title to tho sharve, and (subject to the execution of any necessary transter)
such person shall be rogistered as the holder of the share and shall be
discharged from all calls made prior to such sale or disposition, and shall
not be bound to see to the application of the purchase money (if any),
nor shall his title to the shave be affected by any act, omission or irregularity
relating to or connecbed with the proceedings in reference to the forfeiture,
sale, re-allotment or disposa) of the share.

7. ALTERATIONS OF CAPITAL.

51. The Company may so far alter the conditions of it8 Memorandum
of Association as by Extraordinary Resolution—

(A) To consolidate and divide its shave capital into shares of larger
amount than its existing shares, or

(8) To cancel any shares nob taken or agreed to be taken by
any person, or ‘

() To divide its share capital or any part thereof into shares
of smaller amount than is fixed by its Memorandum of
Association by sub-division of its existing sharves or any of
them, subject nevertheless to the provisions of the Statutes,
and so that as between the resulting shares, one Or 1O0Te
of such shares may by the resolution by which such sub-
division is effected be given any preference or advantage
as regards dividend, capital, voting or otherwise over the
others or any other of such shares ;

and by Special Resolution—
(D) To reduce its capital and any capital redemption reserve
fund in any manner authorised and subject to any conditions
prescribed by the Statutes.

8. INORTASE OF OAPITAL.

52. The Company in General Meeting may from time to time, whether
oll the shares for the time being authorised shall have been issuned or all
the shaves for the time being issued shall have been fully called up or not,
inerease its shave capital by the creation of new shares, such now capital
to be of such amount and to be divided into shares of such respective
amounts and (subject to any special rights for the time heing attached to
any existing class of shares) to carry such preferential, deferrod or other
spocial rights (if any), or to be subject to such conditions or restrictions
(if any) in regard to dividend, refurn of capital, voting or othorwise, as the

+

General Meeting resolving upon such increase dirvects.

53. Unless otherwise dotermined by the Company in General Meeting
any shares for the time being unisstted, and any new shares [from
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time to time to be created, shall before they ave issued be offered to the
members in proportion, us nearly as may be, to the number of shares held by
them, Such offer shall be made by notice specifying the number of shares
offered, and limiting o time within which the offer, if not accepted, will be
deemed to be declined, and after the expiration of such time, or on the
receipt of an intimation from the person to whum tho offer is made that he
declines to accept the shaves offered, the Dirvectors may, subject to these
Articles, dispose of the same in such manner as they think most beneficial
to the Company. The Directors may, in like manner, dispose of any such
shares as aforesaid, which, by reason of the proportion borne by them
to the number of persons entitled to such offer us aforesaid or by reason
of any other difficulty in apportioning the same, cannot in the opinion of
the Directors be conveniently offered in manner hereinbefore provided.

_54. BExcept so far as otherwise provided by or pursuant to these
Articles or by the conditions of issue, any new ghare capital shall be
considered as part of tho original share capital of the Company, and shall
be subject to the same provisions with reference to the payment of calls,
hen_,ttfansfer, transmission, forfeiture and otherwise as the original share
capital.

9. MODIFICATION OF CLASS RIGHTS.

55. Subject to the provisions of Section 61 of the Companies Act
1929, all or any of tho rights, privileges or conditions for the time being
attached or belonging to any class of shares for the time being forming
part of the capital of the Company may from time vo time be modified,
affected, varied, extended or surrendered in any manner with the consent
in writing of the holders of not less than three-fourths of the issued shares
of that class or with the sanction of an Extraordinary Resolution passed
at o separate meeting of the members of that class. To any such separate
meeting all the provisions of these Articles as to General Meetings of the
Company shall mutatis mutandis apply, bub so that the necessary quorum
shall be members of the class holding or representing by proxy one-third
of the capital paid or credited as paid on the issued shares of the class, and
every holder of shares of the class in question shall be entitled on & poll to
one vote for every such share held by him.

II1.--MEETINGS OF MEMBERS.

1. QONVENING OF GENERAL MEETINGS.

56. A Gencral Meeting shall be held once in every calendar year, at
such time and place as may be determined by the Directors, but so that
not more than fifteen months shall be allowed to elapse between any two

such General Meetings.

57. The above-mentioned General Meetings shali be called Ordinary
Meetings. All other General Meetings shall be called Bxtraordinary.

58. The Directors may, whenever they think fit, convene an Bxtra-
ordinary General Meeting, and they shall, on the requisition of the holders
of not less than one-tenth of such of the paid-up capital of the Compuny as
at the date of the deposit of such requisition carrvies the right of -oting
at General Meetings of the Company, forthwith proceed to convene an
Txtraordinary General Meeting, and the following provisions shall have
effect :—

(1) The requisition must state the objects of the meeting, and
must be signed by the requisitionists and deposited at the
registered office of the Company, and may consist of several
documents in like form, each signedl by one or morc
requisitionists.
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(2) I the Divectors do not within twenty-one days from the date
of the deposit of the requisition proceed duly fo convens &
meeting, the reguisitionists, or any of them representing
more than one-half of the total voting rights of all of them,
may fthemselves convence a meeting, bul any meeiing s0
convened shall not be held after the expiration of three
months from the said date.

{8} A meeting convened under this section by the requisitionists
shall be convened in the same manner, as nearly as possibie,
as that in which meetings are {o be convened by Directors.

(4) Any reasonable expenses ineurred by the vequisitionisis by
reason of the failure of the Directors duly to convene &
meeting shall be repaid to the requisitionists by the Company,
and any sum so repaid shall be retained by the Company outb
of any sums due or to becore duc from the Company by way
of fees or other remuneration in respect of their gervices to
such of the Directors as were in default.

59. Subject to the provisions of the Statutes relating to the convening
of meetings to pass Special Resolutions, seven days’ notice at the least,
snecifying the place, the day and the hour of meeting, and in the case of
special business the gencral nature of such business, shall be given in
marmer hereinafter mentioned to such persons as are under the provisiong
of these Articles entitled to receive notices of General Meetings of the
Company, but with the consent of all persons for 1.1e time being entitled as
aforesaid, a meeting may be convened wpon a shorter notice, and in such
manner as such persons may approve. The accidental omission to give
such notice to, or the non-receipt of such notice by, any such person shall
not invalidate any resolution passed or proceeding had at any such
meeting.

9. PROCEEDINGS AT GENERAL MEETINGS.

60. All business shall be deemed special that is transacted at an
Extraordinary Meeting, and all that is transacted at an Ordinary Meeting
shall also be deemed special, with the exeeption of sanctioning a dividend,
the consideration of the accounts and balance sheets and the reports of the
Directors and Auditors, and other documents annexed thereto, and the
fixing of the remuneration of the Auditors.

61. No business shall be transacted at any General Meeting unless
a quorum is present when the meeting proceeds to business. For all
purposes the quorum shall be members personally present, not being less
than two and holding or representing by proxy not less than ono twentieth
part of the issued share capital of the Company.

62. If within half an hour from the fime appointed for the holding
of a General Meeting a quorum is not present, the meeting, if convened
on the requisition of members, shall be dissolved In any other case
it shall stand adjourned to the same day in the next week at the same time
and place, and if at such adjourned meeting a quorum is not present within
half an hour from the time appointed for holding the meeting, the members
present shall be a quorum.

63. The Chairman (if any) of the Board of Directors shall preside
at every General Meeting, but if there be no such Chairman, or if at any
meeting he shall not be present within fifteen minutes after the time
appointed for holding the same, or shall be unwilling to act as Chairman,
the members present shall ehoose some Director, or if no Dirvector be
present, or if all the Directors present decline to take the chadr, they shall
choose some member present to be Chairman of the meeting,.
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64. The Chairman may, with the consent of any meeting at which a
quornm is present, aund shall, if so dirccted by the meeting, adjourn any
meeting from time to time and from place to place as the meeting shall
determine. Whenever o meeting is adjourned for ten days or more, notice
of! the adjourned meeting shall be given in the same manner as in the case
of an original meeting. Save as aforesaid, no member shall bo entitled to
any notice of an adjournment or of the business to be transacted at an
acl]oq.rnecl meeting. No business suall be transacved at any adjourned
meoting other than the business which might have been transacted at the
meeting from which the adjournment took place.

65. At all General Meetings resolution put to the vote of the
meeting shall be decided on a show of hands, unless before or upon the
declaration of the result of the show of hands & poll be demanded in writing
by the Chairman (being a person entitled to vote) or by at least two persons
for the time being entitled to vote at the meeting, or by the holder or
holders in person or by proxy of at least one twentieth part of the iseued
share capital of the Company, and unless & poll be so demanded a declaration
by the Chairman of the meeting that a resolution has been carrjed, or has
been carried unanimously, or by a particular majority, or lost, or not
carried by a particular majority, shall be conclusive, and an entry to that
effect in the minute book of the Company shall be corclusive evidence
thereof, without proof of the number or proportion of the votes recorded
in favour of or against such resolution.

66. Tf u poll be demanded in manner aforesaid, it shall be taken ab
such time and place, and in such manner, as the Chairman shall direct,
and the result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.

67. No poll shall be demanded on the election of a Chairman of &
meeting, or on any quesbion of adjournment.

68. TIn the ease of an equality of vobes, either on a show of hands or
on a poll, the Chairman of the meeting shall be entitled to a further or

casting vote,

69. The demand of a poll shall not prevent the continuance of a
meeting for the transaction of any business, other than the question on
which 2 poll has been demanded.

B
3. ' VOTES AT GENERAL MEETINGS.

70. Subject and s.ifhout prejudice to any other special privileges
or restrictions for the {iu being attached to any special class of siures
for the time being forming part of the capital of the Company, every
member present in person shall have one vote and upon @ poll every
member shall have one vote for every ordinary share held by him.

71. T any member be 3 lunatic, idiot or non compos mentis, he may
vote by his committee, roceiver, ourator bonis or other legal curator, and
such last-mentioned persons may give their votes gither personally or by

proxy.

more persons arc jointly entitled to a share, then in
tion the vote of the senior who tenders a vote, whether
shall be accepted to the exclusion of the voies of
\ders of the share, and for this parpose seniority
the names stand in the register

72. If two or
voting upon any ques
in person or by Proxy,
the other registered ho ‘ .
s<hall be determined by the order i which

of members.
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73. Save as hevein expressly provided, no pErson other than a
member duly registered and who shall have paid everything for the time
being due frora him, and payable to the Company in respoct of his shares,
shall be entitled to be present or to vole on auy question, cither personally
or by proxy, or to be reckoned in a guorum, at any General Meeting.

74. Votes may be given either personally or by proxy. On a show
of hands & member present only by proxy shall have no vote, but & proxy
for or roepresentative of o corporation may vote on a ghow of hands.
A proxy need not be a member of the Company.

75. The instrument appointing a proxy ghall be in writing under
the hand of the appointor or of his attorney duly authorised in writing,
or if such appointor is a corporation ander its common seal, if any, and if
none then under the hand of some officor duly authorised in that behall.
An instrument appointing a proxy to vote ab 2 meeting shall be deemed. to
include the power to denand or cea'eur in demanding a poll on hehalf of
the appointor.

76. The instrument appointing & proxy, together with the power of
attorney (if any) under which it is signed or a notarially certified copy
thereof, shall be deposited ab the office at least forty-eight hours hefore the
time appointed for holding the meeting or adjourned meeting at which the
person named in such instrument proposes to vote, otherwise the person
so named shall not be entitled to vote in respect thereof.

47. Any instrumaent apprinting & proxy shall be in the following

form or as near thereto as clrcimastances will gdmit +—

« T NORTHERN BEDDING COMPANY TIMITED.

14 1‘, e ,
of s

« 5, member of THE NORTHERN BEDDING COMPAI'X LIMITED,

“ and entitled to voies, hereby

¢ gppoint 4 ,

4 Of ' ,

“ gnd failing him, )

it Of
«to vote for me and on my behalf at the [Ordina,ry"

« Tytraordinary or Adjourned, as the case may bel General

« Meeting of the Company, to be held on the day
‘ of , and at every adjournment thereof.
« As witness my hand this day of 1 7
IV.~DIRECTORS.

1. NUMBEZER AND APPOINTMENT OF DIRECTORS.

78. Until otherwise determined by 2 General Meating, the number
of Directors shall be not lesy than two nor more than s¢von.

79. A Director shall not bo required to hold any share gualification.
This Article shall be deemed to have taken effect as from the 25th day of
November 1946.

30. The Dirvectors shall have power from time to time and ot any
time to appoint additional Directors, provided that the total number of
Directors shall not exceed fhe preseribed maximunl. Any Director so
appoiuted shall retive from offico at the next Ordinary Meeting, bub shall
be cligible for re-clection.

9, REMUNBERATION OF DIRECTORS.

81. 'The remuneration of the Directors shall from time to Hime be
determined by the Company in General Meoting and uneil so determined
no Director shall he entit led to remuneradion. The Divectors ghall be
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;f{;tﬂlt}@@ 'to 'b(_\, repaid all travelling and hotel expenses incurred by them
respeetiy oly in or about the performance of their dutles as Directors,
inceluding then‘_exponses of travelling to or from Board Meetings. If by
arrapgeinent wrt'-h the other Directors any Director shall perform or render
any special duties or services outsidle his crdinavy duties as a Director,
the Directors may pay him special remuneration in addition to his ordinary
remuneration (if any) and such special romuneration may be by way of
salary, commission, participation in profits or otherwise as may be arranged.

3. DISQUALIFICATION OF DIRECTORS.

82, Subject as herein otherwise provided or to the terms of any
subsisting agreement, the office of a Director shall be vacated—

(A) If a receiving order is made against him or he make any
arrangement or composition with his creditors.
(8) If he be found lunatic or become of unsound mind.
(0) If he is prohibited from being a Director by any order made
under any provision of the Statutes.
(D) If by notice in writing given to the Company ke resigns his office.
Su})ject to the provisions of the Statutes a Director may hold any other
office or place of profit under the Company (except that of Auditor) in
conjunetion with his office of Director, and on such terms as to rexauneration
and otherwise as the Directors shall arrange.

4, MANAGING DIRRCTORS.

83. The Directors may from time to time appoint any one or more
of their body to be Managing Director or Managing Directors, for such
period and upon such terms as they think fit, and may vest in such
Managing Director or Managing Directors such of the powers hereby vested
in the Directors generally as they may think fit, and such powers may be
made exercisable for such pericd or periods, and upon such conditions and
subject to such restrictions, and generally upon such terms as to remunera-
tion and otherwise as they may determine. The remuneration of a
Managing Dirvector may be by way of salary or commission or participation
in profits, or by any or all of those modes.

84. A Managing Director shall not while he continues to hold that
office be subject to retirement by rotation, and he shall not be taken into
account in determining the rotation of retivement of. Directors, but he
shall, subject to the provisions of any contract between him and the
Company, be subject to the same provisions as to resignation and removal
as the other Directors of the Company, and if he cease to hold the office
of Director he shall ipso facto and immediately cease to be a Managing

Director.
5. POWERS AND DUTIES OF DIRECTORS.

85. The business of the Company shalt be managed by the Divectors,
who may pay all such expenses of and proliminary and incidental to
the promotion, formation, establishment and registration of the Company
as they think fit, and may excrciso all such powers of the Company, and do
on behalf of the Company all such acts as may bo exercised and done by
the Company, and as are not hy the Statutes or by these Articles requirect
to be exercised, or doue by the Company in General Meeting, subject
neverbheless to any regulations of these A.rf_ucles, to the provisions of the
Statutes, and to such regulations being not inconsistent with the aforesaid
regulations or provisions as may be prescribed by the Company General
Meefing, but no regulations made by the Company 1n General Meeting
ghall invalidate any prior act of the Directors which would have been. valid

if such regulation bad not been made.
12498
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86. Until the Company in General Meeting shall ofherwise resolve,
the Directors may issue debuntues, bonds or ebligations of the Company
at any time and in any torm or m&hner and for any amount, and may
Taise or borrow any sume of maaey, either upon mortgage or chayge of any
of the property of the Urmpany, ireluding uncalled capitel, or on bonds
or debantures or otherwise as they may think fit, and they mnay cause cr
permit any such mortgages, charges, bonds, debentures or obligations to be
redeemed or transterred as they may think fit.

87. The continuing Diveetors may act at any time notwithstanding
any vacancy in their body : Provided always that in case the Directors
shall at any time be rednced in number fo less thau the minimum number
prescribed by or in accordance with these Articles, it shall be lawful for
them to act as Directors for the purpose of filling up vacancies in their body,
or of summoning 2 General Meeting of the Company, bub not for any other

purpose.

88, The Directors shall duly comply with the provisions of the
Statutes, and particularly the provisions as to registration and keeping
copies of mortgages and charges, keeping of the register of members,
keeping a register of Directors and entering all necessary particulars therein
and sending o copy thereof or a notification of any changes therein to the
Registrar ¢i Companies, and sending to such Registrar an annual return,
together with the certificates required by Section 111 of the Companies
Act 1929, the particulars yequired by Section 108 of the same Ach, uolices
as to increase of capital, returns of allotments and contracts relating
thereto, copies of resolutions and other particulars connected with the

above.

89. A Director may contract with, and be interested in any contract
or proposed contract with the Courpany, and shall not he liable to account
for any profit made by him by reason of any such contract, provided that
the nature of the interest of the Direetor n any such contract must be
declared at a meeting of the Dircctors as required by Section 149 of the
Companies Act 1929. ~ No Director shall vote a8 a Dirsctor in respect of any
contract or axrangement in which he shall be interested. but this prohibition
shall not apply to any contract or axrangenent for giving to a Director
security for any advance made or guarantee given by him to or for the
benefit of the Company, or to any allotment or proposed allotment of
shares or debentures to a Divector, and it may abt any time be suspended
or relaxed by the Company in General Meeting.

80. TRach Director (other than a Managing Director in respect of
his office as Managing Director) shall have the power to nominate any
other person (whether:such other person ghall be a Director or not) to
act as alternate Divector in his place, and at his discretion to remove such
alternate Director, and on appointment being made the alternate Director
shall be subject in all respects to the terms and conditions existing with
reference to the other Directors of the Company, and each alternate
Director whilst acting in the place of the Director nominating him shall
exercise and discharge all the duties of the Director he represents, and
if 5 Director he shall be entitled to exercise at meetings of the Directors
the voting rights of the Director nominating him as an altexnate Director
in addition to the voling rights to which he may be entitled as such
Director, bub shall look to such Director solely for his remuneration and
shall not be entitled to claim any remuneration from the Company :
Provided thab snch person appointed as an alternate Director shall vacate
his office as an alternate Director if and when the Director by whom be
has been appointed vacates his office as a Director.

91. The Company may from time to time in General Moeting increase
or reduce the number of Directors and may make any ay intments
necessary for effecting any such increase as aforesaid.
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92, Any cusual vacaney occurring in the Board of Dirvediors may be
filled up by the Directors, but any person so chosen shall retain his office
only until the next following Oxdinary General Meeting of the Company,
and shall then be eligible for re-election.

93. The Company may by Bxtraordinary Resolution remove any
Director and may, if thought fit, by Ordinary Resolution appoint another
Director in his stead ; but any person so appointed shall retain his office
only until the next following Ordinary General Meeting of the Company,
and shall then be eligible for re-election.

6. PROCEEDINGS OF DIRECTORS.

94. The Directors may meet together for the despatch of business,
adjourn and otherwise rvegulate their meetings as they think fit, and
determine the quorum necessary for the transaction of business. Unless
otherwise determined, three Directors shall be a quorum. Questions
arising at any meeting shall be decidled by a majority of votes., In case
of an equality of votes the Chairman shall have a second or casting vote.

95. A Dirvector may, and on the request of a Director the Secretary
shall, at any time smmnmon a meeting of the Directors.

96. The Dircctors may from time to time elect a Chairman, who
shall preside at meetings of the Directors, and determine the period for
which he is to hold office, but if no such Chairman be clected, or if at any
meeting the Chairman be not present within five minutes after the time
appointed for holding the same, the Directors present shall choose some
one of their number to be Chairman of such meeting,

97. The Directors may delegate my of their powers to commitiees
consisting of such memper or membe. . f their body as they think fit,
Any committee so formed shall, in the ex. vcise of the powers so delegatad,
conform to any regulations that may be imposed on. it by the Directors.

98. A committee may elect a Thairman of its meetings. If no sueh
Chairman is elected, or if at any meeting the Chairman is not present within
five minutes after the time appointed,for holding the same, the members
present may choose one of their nuraber to be Chairman of the meeting,

99. A committee may meet and adjourn as its members think
proper. Questions arising at any meebing shall be determined by a
majority of votes of the members present, and in case of an equality of
votes the Chairman shall have » sccond or casting vote.

100. All acts bona fide done by any meeting of Directors, or of a
Committee of Directors, or by any person acting as a Director, shall,
notwithstanding it be afterwards discovered that there was some defect
in the appointment of any such Director or person acting as aforesaid,
or that they or any of them were disqualified, be as valid us if every such
person had been duly appointed and was qualified to be a Director.

101. The Dirqetors shall cause proper minutes to be made of all
General Mectings of the Company and also of all appointments of officers,
and of {he proceedings of all meetings of Directors and committees, and
of the attendances fhereat, and all business transacted ab such meetings ;
and any such minute of any meeting, it purporting to bo signed by the
Chairman of such meeting, or by the Chairman of the next succeeding
meeting, shall be conclusive evidence without any further proof of the

facts therein stated.
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102. A resolution in writing signed by all the Directors shall be as
effective for all purposas as a resolution passed at & meeting of the Dirvectors
duly convened, held and constituted.

103. 'The Directors from time to time, and af any time, may provida
through Local Boards, Attorneys or Agencies for the management of the
affairs of the Company abread, and may appoint any persons to be members
of such Local Boards, or as Attorneys or Agents, and may remove any
persons so appointed and appoint others in their place, and may fix their
remuneration. The Compafly may exercise the powers conferred by
Scotions 32 and 103 of the Companies Aet 1929, and those powers shall
accordingly be exercisable by the Directors.

104. The Directors from time to time, and at avy time, may delegate
to any such Local Board, Attorney or Agent any of the powers, authorities
and discretions for the time being vested in the Direetors, and any such
appointment or delegation may be made on such terms and subject to
such conditions as the Dirvectors may think fif, and may include a power
to sub-delegate, and tho Directors may at any time annul or vary any
such delegation, but no person dealing in good faith and without notice
of such annuiment or variation shall be affected thereby. :

V—THE SEAL.

105. The seal shall not be affixed to any instrument except by the
authority of a resolution of the Board of Directors, and in fhe presence
of at least one Director and of the Secretary, and such Director and the
Secrotary shall sign every instrument to which the seal shall be affixed
in their presence, and in favour of any purchaser or person bona fide dealing
‘with the Company such signatuves shall be conclusive evidence of the fact
that the seal has been properly affixed. The Company may cxercise
the powers of Section 32 of the Companies Act 1929, and such powers are
accordingly hereby vested in the Directors.

VI.—ACCOUNTS AND DIVIDENDS.

1. DIVIDENDS AND RESERVE FUND.

106. Subject to any preferential or other special rights for bthe
time being attached to any special class of sharves, the profits of the
Company which it shall from time to time be determined to distribute
by way of dividend shall be applied in payment of dividends upon the shares
of the Company in -proportion to the amounts paid up or credited as paid
up thereon respectively, otherwise than in advance of calls.

107. The Directors may, with the sanction of 2 General Meeting,
from time to time declare dividends, but no such dividend shall be payable
except out of the profits of the Company. The Directors may, if they
think fit, from time to time declare and pay o the maembers such interim
dividends as appear to them bo be justified by the position of the Company.
No higher dividend shall be paid than is recommended by the Directors,
and the declaration of the Dircctors as to the amount of the net profits
ghall be conclusive.

108, The Directors may, belore recommending any dividend, seb
aside out of the profits of the Company such sums as thoy think proper
as a reserve fund or reserve funds, which shall at the diserction of the
Directors be applicable for mesting contingencies, for the gradual liquida-
tion of auy debt or liability of the Company, or for repairing or mainfaining
any works connected with the business of the Company, or shall, with the
sanction of the Company in General Meeting, be, as to the whole or in
part, applicable for equalising dividends, or may be applied for such other

@
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purposes for which the profits of the Company may Jawfully be applied
as the Directors may think expedient in the interests of the Company, and
pending such application the Directors may eruploy the sums from time
to time so set apart as aforesaid in the business of the Company or invest
the same in such securities, other than the shares of the Company, as
they may seleet. The Directors may also from time to time carry forward
sucl sums as may be deemed expedient in the interests i the Company.

109. Every dividend warrant may, unless otherwise dirceted, be
sent by post to the last registered address of the member entitled thereto,
and the receipt of the person whose name at the date of the declaration
of the dividend appears on the register of members as the owner of any
share, oz, in the case of joint holders, of any one of such joint holders, shall
be a good discharge to the Company for all payments mads in respect of
such share. No unpaid dividend or interest shall bear interest as against
the Company.

2. CAPITALISATION OF RESERVIES.

. 110. The Company in General Meeting may at any time and from
time to time pass & resolution that any sur not required for the payment
or provision of any fixed preferential dividend and (4) for the time being
standing to the credit of any reserve fund or reserve account of the
Company, including premiums received on the issue of any shares,
debentures or debenture stock of the Company, or (8) being undivided
net profits in the hands of the Company, be capitalised, and that such sum
be appropriated as eapital to and amongst the ordinary shareholders in
the proportions in which they would have been entitled theretn if the
same had been distributed by way of dividend on the ordinary shares,
and in such manner as the resolution may divect, and such resolution shall
be effective ; and the Directors shall in accordance with such resolution
apply such sum in paying up in full any unissued shares in the capital of
the Company on behalf of the ordinary shareholders aforesaid, and
appropriate such shares and distribute the same credited as fully paid up
amongst such shareholders in the proportions aforesaid in satisfaction of
their shares and interests in the said capitalised sum or shall apply such
sum or any pact thereof on behalf of the shareholders aforesaid in paying
up the whole or part of any uncalled balance which shall for the time being
be unpaid in respect of any issued ordinary shaves held by such share-
holders or otherwise deal with such sums as divected by such resolution.
Where any difficulty arises in respect of any such distribution, the Directors
may settle the same as they think expedient, and in particular they may
jssue fractional certificates, fix the value for distribution of any fully
paid-up shares, make cash payments to any sharcholders on the foofing of
the value so fixed in orvder to adjust rights, and vest any such shares in
trustees upon such trusts for the persons entitled fto share in the
appropriation and distribution as may seem just and expedient to the
Diractors. When deemed requisite a proper contract for the allotment
and acceptance of the shares to be distributed as aforesaid shall be filed

in accordance with Section 42 of the Companies Act 1929, and the
erson to sign such contract on behall of the

Directors may appoint any P . ract on.
PErsons entit?e.d to shave in the appropriation and distrihution, and such

appointment shall be effective.

5. ACCOUNTS.
The Directors shall cause proper accounts to be kepi—

(A) Of the assets and liabilities of the Company ; and

(B) Of all sums of money received and exppndec‘l by the Company,
and the matbers in respeet of which such receipts and
expenditure tako place ;

(¢) Of all sales and purchases of goods by the Company.

12488
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The books of account shall be kept at the office, 07 at such othor piaca
as the Directors shall think fit, and shall always be open to the inspection
of the Directors.

112. The Directors shall from time to time determine whether, in
any particular case or class of cases, or generally, and to whatb oxtent, and
at what tirnes and places and under what conditions or roguiations, the
aceounts and books of the Company, or any of them, shall be open to
the inspection of members, and ne member {not being & ‘Director) shall
have any right of inspecting any account- or book or document of the
Company, except as conferved by statute or authorised by the Directors
or by a resolution of the Gompany in General Meoting.

113. Once at least in every year the Directors ghall lay before the
Company in General Meeting a profit and loss account for the period
since the preceding account, or (in the case of the first account) since
the ineorporation of the Company, made up to a date not more than
six months bofore such meeting. A balance sheet shall also be made out
in every year and laid before the Company in General Meeting, made up
to a date not more than six months before such meeting. The said
account and balance. sheet shall hie accompanied by such reports and
documents and shali contain such particulars as arve preseribed by the
Statutes, and the Directors shall in their report state the amount which
they recommend to be paid by way of dividend, and the amount (if any)
which they propose to carry to any reserve fuund. The Auditors’ report
shall be attached to the balance sheet, and shall be read betore the Company
in General Meeting and be open tc inspection by any member as required
by Section 129 of the Companies Act 1929.

4. AUDIT.

114. Once ab least in every-year the accounts of the Company shali
be examined, and the correctness of the profit and loss account and
balance sheet ascertained by one or more Auditor or Auditors, and the
provisions of Sections 132, 133 and 134 of the Companies Act 1929 and
any modification or re-enactment thereof for the time being in force in
regard to Audit and Auditors shall be observed.

VI1.—NOTICES.

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

116. AMN notices dirscted to be given to tho members shall, with
respect to a.y share to which persous are jointly ontitled, be given to
whichever ol such persons is named first in the register of members, and
any notice go given shall be sufficient notice to the holders of such share.

117. Any member described in the register of members by an address
not within the United Kingdom, who shall from time %0 Hime give the
Company an address within the Unitied Kingdom. at which notices may
be sorved upon him, shall he entitled to have served upon him at such
address any notice to whick he would be entitled under these Articles,
but, save as aforesaid, no member, other than a member deseribed in the
register of members by an address within the United Kingdom, shall be
entitled to receive any notice from the Oompany.

118. A notice may be given by the Comnpany o tho persons entitled
to any share in consequence of the death or hankruptey of a member
by sending it through the post in a prepaid letter addressed to them bv

()
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name or by the title of representatives or trustees of such deceased or
bankrupt member, at the address (if any) in {he United Kingdom supplied
for the purpose by such persons as aforesaid, or (until such an uddress hus
been supplied) by giving the notice in the mamner in which the same
would have been given if the death or bankruptey had not occurred.

118. Any notice or other document, if served, or sent by post, shall
be deemed to have been served or delivered at the time when the letter
containing the same is put into the post, and in proving such service or
sending it shall be sufficient to prove that the letter containing the notice
or document was properly addressed and put into the post office as a
prepaid letter.

120. Where a given number of days’ notice or notice extending over
any other period is required to be given, the day of service shall be counted
in such number of days or other period.

VIII.—-INDEMNITY.

121, Every Dirvector, Manager, Serrctary and other officer or servant
of the Company shall be indemnified by the Company against and it shall
be the duty of the Directors out of the funds of the Company to pay al
costs, losses and expenses which any such officar o: servant may incur or
become liable to by reason of any contract entered into or act or thing
done by him as such officer or servant or in any way in the discharge of
his duties, including travelling expenses, and the amount for which such
indemnity is provided shall immediately attach as a len on the property
Olf the Company and bave priority as between the members over all other
claims.

122. No Director or other officer of the Company shall be liable for
the acts, receipts, neglects or defaults of any other Director or officer,
or for joining in any receipt or other act for conformity, or for any loss
or expense happeuning to the Company through the insufficiency or
deficiency of title to any property acquired by order of the Directors for
or on behalf of the Company, or for the insufficiency or deficiency of any
security in or upon which any of the moneys of the Company shall be
invested, or for any loss or damage arising from the bankruptey, insolvency
or tortious act of any person with whom any moneys, securitics or effects
shall be deposited, or for any loss occasioned by any error of judgment,
omission, default or oversight on his part, or for any other loss, damage
or misfortune whatever which shall happen in relation to the exceubion
of the duties of his office or in relation thereto unless the same happen
through his own negleet, default or dishonesty. )

IX.—WINDIN(G UP.

123. If the Company shall be wound up, the Liguidator may, with
the sanction of an Extraordinary Resolution, divide among the members
in specie any part of the assets of the Company, and any such division
may be otherwise than in accordance with the existing rights of the
members, but so that if any division is resolved on otherwise than in
accordance with such rights the members shall have the same right of
dissent and consequential rights as if such resolufion were a Special
Resolution passed pursuant to Section 234 of the Companies Act 1929.
A Special Resolution sanctioning a sale to another company duly passed
pursuant to the said seetion may in like manner determine that any
shares or other consideration receivable by the Liguidator be distributed
amongst the members otherwise than in accordance with their existing

rights, and any such determination shall be binding upon all the membel ,-—\

subject to the right of dissent and consequentigl rights conlerved by the
said section.
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Special Resolution

| 3 OF

2]
The Northern Bedding Company
Limited.

Passed 26th Pebruary 1962

@ AT an EXTRAORDINARY GENERAL MEETING of +the
members of the abovemnamed Company, duly‘énnvened,

and held at the registered offices of the Company

st

at Kingsway, Team Valley, Gateshead.ll, on the
26th day of February 1962, the following SPECIAL

RESOLUTTON was passed :~-

The Articles of Association be amended by the

Y addition of +the following mnew Ariicle as
] Article 9bLA,
j L 9uA. (1) The Directors may from time to
s time appoint any individual employed by the

Company or by any subsidiary of the Company
who 1s not a Director of the Company to be an
officer of the Compeny with the +title
"executive director",

: (11) Any individual appointed +o such

: iﬁ office shall have powers duties and discre-

‘ tions as an officer of +the Compuny as the
Diresctors may from 3Iime to time determine,
either in a particular case or generslly.

(311) Any individual appointed +to such
offfice shall not e a Director of the Company
and shall automatically vacate his office on
being appointed a Director of the Company and
shall not be entitled to any rights or

privileges conferr on Directors of the
Company by the Sta Efs Q\by these presents.
My,

P ] / (éb,v ‘-\,
4 e .
% / Ay - ‘ m ';\

RITAY E
/ ,é"\‘ - ,'93‘ j"r" v 3
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P TEDRY

Paycwel (°

s/t ReanFabo

41 smM}ﬁﬁmﬁm

o+ CHAIRMAN. ~V g
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

4

Spectal Resolution

The Northern Bedding Company
Limited.

AT an EXTRAORDINARY GENERAL MEETING of the

~above named Company duly convened and held at

Kingsway Team Valley Gateshead 1l on the sixth day

of June, 1963, the following Resolution was duly
—

passed as a Special Resolution : =G\

SPECIAL RESOLUTION\,’ W

.
LY

WPHAT the name of the Company ﬁqwsh ged

UNIVERSAL BEDDING AND UPHOLSTERY LIMITED"
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No. 136508 I
£100-05 |
2 COMPANIES
QEGISTRAT!ON
LR, 98/2875/63 “~*BOARD OF TRADE

COMPANIES ACT, 1948

=
I-.

NORTHERN BEDDING: COMPANY LIM|TED, .

Pursuant to the provisions of Sub-Section (1) of Section 18 of the

C 1D nies Act, 1948, the Board of Trade hereby approve of the e
. L J 3‘%@

f tife aBoye-named Company being changed to

abh
UNIVERSAL BEDDING AND UPHOLSTERY LlMWrP}‘DNU

" Signed on behalf of+h& EBoard of Trade

SEVENTEENTH DAY OF JUly

this
ONE THousanp NINE HUNDRED AND SIXTY THREE.
Authorised in that behaif by the
No. C. 60. President of the Board of Trade

S5
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DUPLICATE FOR THE FILE.

Bl INo. 138308 _|

/
- Tso
Certifitate of Fncorporation on Change of Pame
{Whereas

'ﬁk'

)

1

\4 ‘>

i R ¥

THE NORTHERN BEDDING COMPANY LiMITED

was incorporated as a limited company under the

¥
lQ 2724) GMFOII'.'IS SH 5/62 ATSS, 1‘6.

COMPANIES Acrs,:jgaéhaho 1913, - ?

on the gIGHTEENTH DAY OF JURE, 191{ f

And Inbtl‘eaﬁ by special resolution of the Company and with the approval -Ei

of the Board oi: Trade it has changed its name.
Noip tbergfﬂrﬁ I hereby certify that the Company is a limited company  |H
incorporated under the name of f
UNIVERSAL BEDDING AND UPHOLSTERY LIMITED

Given under my hand at London, this Sgvenveentd pay oF Juby ol

One THOUSANS Ning HUNORED AND SIKTY THREE. ?

— . & 4

e Certificate received by ,/‘ ‘
h /C)w / I
' ‘ Assistant Registrar of Companies. |
Date. /7/ 7/17‘j
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=ﬂ“&g TIE COMPANIES ACTS, 1008 and 1917

i AND

@f -
ME} YR COMPANIES ACTS, 1948 to 1907

IR L
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™
NG COMPANY LIMITED DY SHARES
- TN
7$§$§}' SPECTAL RESOLUTION
N :
OF

UNTVERSAL BEDDING AND CPHOLSTERY LIMITED

R

)

At an Extraordinary General Mceting of the above

T v e

named Company held at the Registered 0ffice on
Wednesday the third day of November, 1971 the
following Resolution was duly proposed and passed

as a Special Resolution:-

. g —— T

>

~ SPECTAL RESOLUTION

ATt s

That the Regulations contained in the printed
document entitled ™ew Articles of Associalion® submitted

e

) to this Meeting and for the purpose of identification
. signed by the Chairman hereof be and they are hereby

adopted as the Articles of Association of the Company in
&, ! substitution for andto the exclusion of all the existing

Articles thereof.

¢ et R —— | MR —————— T WY T ST —

o CHATRMAN

Al
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Ariicies of Assoclation of the Company refepred to In the
siecial Resolution passed on the T hyedl day

f November 1971, %
Z L r&ALﬂ
N L] 176 0 LY -
o 36509 / 00 .

THE COMPANIES ACTS, 1908 and 1913
and
THE COMPANIES ACTS 1948 to 1947

COMPANY LIMITED BY SHARES

Aelu
Articles of Assoriation

OF.

Universal Bedding and Ubpholstery
Limited. '

{Adopted by Special Resolution passed on 1911)

1. The. Regulations. contained in Tuble A of the Com-
ponieg Act 1908 shall not apply to the Companybut the
Regulations contained in Part II of Table A in the
First Schedule of the Companies Act, 1948 (herein-
after called "Table A") shall apply to the Company
snve insofar as they are varied or excluded by or
anre inconsistent with these Regulations.

++« The share capital of the Company at the date of
ndoption of these Articles ag the Articles of
Association of the Company is £4.0,000 divided into
40,000 Ordinary Shares of £1 each.

%, Subject to any special rights or restrictions
as to voting attached to any shares by or in
accordance with these Articles, on 2 show of hands
every member, who (being as individual) is present
in person or (being a corporation) is present by a
representative or proxy not himself beinga member,
shall have one vote and on a poll every member who
is present in person or by proxy shall have one
vote for every share registered in his nane.

L. Aresolution inwriting signedby all the menmbers
for +the time being entitled to vote shall be as
effective forall purposes asan Ordinary Resolution
duly passed at a General Meeting of the Company duly
convened and held, and may consist of several
docunents in like form each signed by one or more

Members.

5. Unless and until otherwise determined by the
Company in General Meeting the Directors shall not
be less than 2 in number.

O R A Y s
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(2)

6. TFach Director shall have the power from time
to time to appoint with the approval of the Board
of Directors (such approval not to be vureasonably
withheld) any person to act as alternate Directon
in his place at all meetings at which, in all
proceedings in which, and on all occasions when
he shall not himself act, and on such appointment
being made the alternate Director shall except as
to remuneration be subject in all respects to the
terms and conditions existing with reference to the
other Directors of the Company. An alternate
Directior shall be an officer of the Company and
shall alone bhe vresponsible for his own acts and
defaults and he shall not be deemed to he an agent
of the Director appointing him and the Director so
appointing shall not be responsible for the acts
and defaults of an alternate Director so appointed.
An alternate Director shall ipsofacto vacate office
if and when the Director so nominating him vacates
office as a Director or removes the nominee from
office. Every such nomination and removal under
this clause shall be effected in writing under the
hand of the Director making the same. ‘

7. A Director who declares his interest therein
in manner providedby the Act may voteas a Director
in regard to any contract or arrangement in which
he 1s interested or upon any matter arising there-
out, and if he shall so vote his vote shall be
counted, and he shall be counted in the quorum when
any such contract or arrangement is under considera-
tion and paragraphs (2) and (4) of Regulation 8L
in Part Iof Table A shall not apply tothe Gompany.

8. A resolution in writing signed by all the
Directors (other than a Director for the time being
absent from the United Kingdom and not represented
by an alternate Director) shall be as effective
for all purposes as a resolution passed al a meeting
of the Directors duly convened and held, and may
consist of several documents in like form each
signed by one or more of the Directors, but so
that +the expression "Director! in this Article
shall not iiclude an alternate Director unless he
has bheen appointed by a Director who is for the
time being absent from the United Kingdom.

9. A Director and albternate Director shall not
require a share qualification but nevertheless
shall be entitled +to attend ang speak, at any
General Meeting of the Company and at any separate
meeting of the holder of any class of shares in
the Company.

5"
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10,  No person shall be disqualified from becoming
& Director Dby reason of his attaining or having
attained the age of 70 or any other age.

11. The proviso +to Regulation 79 in Part I of
Table A shall not apply to the Company.

12, A Member or Members holding a majority in
nominal value of the isgued Ordinary Sharesfor the
time being in the Company shall have power Tfrom
time to time and at any time to appoint any person
or persont as a Director or Directors either as
an additional Director or to +$ill any vacancy and
to remove from office any Divector howsoever
appointed. Any such appointment or removal shall
be effected by an instrument in writing signed by
the Member or Members making the same or, in the
case of a Members being a company, signed by one
of its directors on its behalf, and shall take
effect upon lodgment at the registered office of
the C OMpany.,

13. The Directors shall have power at any time and
from time +to time to appoint any person to be a
Directors, either to Ffilla casual vacancy or as an
addition to the existing Directors, so long as the
maximum numder of Directors fixed by or pursuant
to these Articles ic not thereby exceeded.
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THE COMIANIES ACTS (948 to 1967 //

COMPANY LIMITED BY SHARES
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{dAdopted by Special Resolution passed on the 3rd day of Navember, 1971 )

OF

Umversal Bedding
and Upbolstery anlted

e

Incorporated the 18th day of June, 1914

PAISNER & CO.
Solfc'ttor.s
4 b;dford Square

XFANATY AYTY
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@ertifieate of Incorporation

ON CHANGE OF NAME

WHEREAS THE NORTHERN BEDDING COMPANY LIMITED
was incorporated as a limited company under the
Companies Acts, 1908 and 1913, on the Eighteenth

day of June, 191L.

AND WHEREAS by specisl resolutionof the Company
aend with the approval of the Board of Trade it has

changed 1ts name,

NOW THEREFORE I hereby certify that the Company
is a limited company incorporated under the name

of UNIVERSAL BEDDING AND UPHOLSTERY LIMITED.

GIVEN under my hand at London this Seventeenth

day of July One thousand nine hundred and sixty-

three.

L,5. WHITFIELD

Assistant Registrar of Companies.

T T TN (e
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@ertificate of Incorporation

.I- HEREBY CERTIFY +that THE NORTHERN BEDDING

COMPANY LIMITED is this day Incorporated under the
Companies Actr 1908 and 1913, and that the Company

is Limited.
GIVEN under my hand at London, the Eighteenth

day of June One thousand nine hundred and fourteen.

F.A. BARNBETT,

for Regigtrar of Joint Stock Companies.

Fees and Deed Stamps, £3 : 10 : O,
Stamp Duty on Capital, £1 ¢ 5 : O.
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

]

Memorandamm of Aszociation

~ OF

e
Universal Bedding and Upholstery

1. The

- BEDDING

5, The
situate

3. The
are -

(4)

(B)

Limited.

"name of the Company isg "THE-NORTHERN

GOMPANY LIMITED".*

RIS o me
registered office of the Company will be
in Bngland.

objectsfor which the Companyis established

To carry on the business of mattress and
bedding manufacturers, importers, cabinet
maers, furniture dealers, warehousemen,
and removers of furniture and other goods,
general dealers and manufacturers,carriers,
shipping agents, brokers and agents for
the sale of goods and real or personal
property of every description. To get,
buy, obtain, sell ,repair, alter, convert,
manufacture, let on hire, deal and dispose
of materials, stock, and other substances,
either in the rough,raw or finished state,
and generallyto carry on in connection with
the above or otherwise any other trade oOr
business whatsoever whish can directly or
indirectly in the opinion of the Board, be
advantageously carried on by the GCompany.

To carry on any other buginess (whet.,er
manufacturing or otherwise) which may seem
to the Company capableof being conveniently
carried on in connection with the above or
calculated directly or indirectly to
enhance the value of or to render more
profitable any of the Company's property.

% By Special Resolution dated the 6th June,1963
and with the consent of the Board of Trade, the

Company changed 1ts pame to "Universal Beddl
and Upholstery Limited.

i
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(¢)

(D)

(E)

(%)

(2)

To purchase, take oI ieagse, or hy any
other means acgquire any frechold, leasehold
or other property,foreuurestateor interest
whatever, and any rights, privileges Or
easements over Or in respect of any
property and any bhuildings, fac?ories,
mills, works, wharves, roads, rallways,
tramways, machinery, engines, rolling
stock, plant, live anéd dead stock, barges,
vegsels or things, and any realor personal
property or rights whatsoever which may be
nécesgary for or may be conveniently used
with, or may enhance the wvalue of any other
property of the Company.

To Duild, construct, maintain, alter,
enlarge, pull down and remove or replace
any buildings, fa-tories, mills, offices,
works, wharves, roads, rgilways, tramways,
machinery, engines, walls, fences, bunks,
dams, sluices or watercourses, andto clear
sites for the same, OF to join with any
person, firm or company in doing any of the
things aforesaid, and to work, manage and
control the same or join with others in 8o
doing.

To acquire and underiake the whole or any
part of the business, goodwill and assets
of any person, firm or company carrying
on or proposing to carry On any of the
businesses which tris Company is authorised
to carry on, and, as part of the con-
gsideration for such acquisition, to under-
take all or any part of the liabilities of
guch person, firm or company or to acquire
an interest, amalgamate with or enter into
any arrangement for sharing profits or for
co-operation, or for limiting competition
or for mutual assistance with any such
person, firm or company, and +to give or
accept, by way of consideration for any of
the acts or things aforesaid or property
acquired, any shares, debentures, stock or
securitizs that may be agreed upon, and to
hold and retain,or sell, mortgage and deal
with any shares, debentures, debenture
stock or securities so received.

To purchase or by other means acquire and
protect and prolong, whether in the United
Kingdom or elsewhere, any patent rights,
brevets d'invention, licences and concess-
ions which may appear likely to be



(G)

(H)

(1)

(J)

(K)

(L)

(3)

advantageous or useful to the Company, and
to use and turn to account and to manu-
faceture under or grant licences or privi-~
leges in respect of the same, and to expend
money in experimenting upon and testing
and in improving or seekingto improve upon
the said patents or inventions.

To improve, mnanage, cultivete, develop,
exchange, let on lease oI otherwise, mort-
gage, sell, dispose of*, turn to gccount,
grant rights and privileges in respect of,
or otherwise deal with all or any part of
the property and rights of the Company.

Te invest and deal with the moneys of the
Company not immediately required upon such
securities and in such manner as may £rom
time to time be determined.

To lend and advance money or give credit
to such persons and on such terms as may
geem expedient, and in particular  to
customers and others having dealings with
the Company, and to give guarantees or
becone security for any such persong.

7o Dborrow and ralse money in such manner
as the Company shall think fit, and in
particular by the issue of debentures or
debenture stock, perpetual or otherwise
and to secure the repayment of any money
vorrowed, railsed or owing by mortgage,
charge or lien upon the whole or any part
of the Company's property or assets
(whether present or future), including its
uncalled capital, and also by a similar
mortgage, charge oOr lien, to secure and
guarantee the performance by the Company
of any obligation or 1liability it may
undertake.

To draw, make, accept, indorse, discount,
execute and issue promissory notes, hills
of exchange, bills of lading, warrants,
debentures and other negotiable or trans-
Perable instruments.

To subseribe for, take, purchase, oOr
otherwise acquire and nold shares or other
interests in or securities of any other
company having objects altogether or in

e T s P e T
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(R)

(L)

part similar to those of this Company, or
carrying on any business capable of Dbeing
conducted so as directly or indirectly to
benefit this Company.

To act as agentsor brokers for any person,
firm or company, and to undertake and per-
form sub-contracts, and also to act in any
of the businesses of the Company through
or by means of agents, brokers, sub-
contractors or others.

To remunerate any person, I{irm or company
rendering services to this Company,whether
by cash payment or the allotment to him or
them of shares or securitiesof the Company
credited as paid up in full, or in part or
otherwise.

To pay all or any expenses incurred in
connection with the formation, promotion
and incorporation of the Company.

To support and subscribe to any charitable
or public object, and any institution,
society or club, which may be <for the
benefit of the Company or its employés or
may be connected with any town or place
where the Company carries on business; 1o
give pensions, gratuitiesor charitable aid
to any person or persons who may have
served +the Company, or to the wives,
childrenor other relativesof such persons;
to make payments towards insurance, and to
form and contribute to provident and
benefit c¢lubs for the benefit of any
persons employed by the Company.

To promote any other company for the
purpose of acquiring all or any of the
property, and undertaking any of the
liabilities of this Company, or of under-
taking any business or operations which
may appear likely to assistor benefit this
Company, and +to place or guarantee the
placing of, underwrite, subscribe for or
otherwise acquire all or any part of the
shares or securities of any such company
as aforesaid.

To sell or otherwise dispose of the whole
or any part of the undertaking of the



(5)

Coupany either fogether cor in portions,for
such considerationas the Company may think
fit, and in particular for shares, deben-
tures or securitiesof any company purchasg-
ing the same.

(8) To distribute among +the members of the
Company in kind any r»rcopertycef the Conpany
and in particular any shares, debentures
or securities of other companies belonging
to this Company, or of which this Company
may have the power of disposing.

(T) To do all such other things as may be
deemed incidental or conducive to the
attainment of the above objects or any of
them,

i, The liability of the members is limited.

5., The share capital of +the Company is £500%,
divided into 500 shares of £1 each. The Company
has power from time to time to increase or reduce
its capital, and to issue any shares in the
origiiml or increased capital with preferred,
deferred, qualified or other rights or such other
restrictions, whetherin regard to dividend,voting,
return of capital or otherwise as the Company may
from time to time by Special Resolution determine,

P

% As at the 3rd November, 1971, thé authorised
Share Capital of the Company was £40,000 divided
into 40,000 Ordinary Shares of £1 each.




(6)

WE, the several persons whose names, addresses
and descripticns are subscribed, are desirous of
being formed into & Company in pursuance of_this
Wemorandum of Association, and we resgpectively
agree to take the number of shares in the capital
of the Company set opposite our respective names.

Number of
Names,Addresses and Descriptions Shares haken
of Subscribers. by each
Subscriber.
HENRY DRESNER,
1l, Devonshire Place, One
Newcastle/Tyne,
Bedding Manufacturer.
LOUIS HYMAN,
6L, Maple Terracse, One
Newcastle/Tync,
Bedding Manufacturer.

DATED the 4141th day of Juns 194k,
WITNESS to the above Signatures :-
J.C. THOMPSON,
28, Stephenson Street,
Dunston~-on~-Tyne,

Sclicitors Manager.
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THE COMPANIES ACTS, 1508 to 113
AND
THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

Special Resolution

or

| Universal Bedding and Upholstery
[ Limited.

AT an EXTRAORDINARY GENERAL MEETINGof the above
named Company held at the Registered Offlice on
Wednesday the Third day of November, 41971, the
following Resolution was duly proposed and passed

as a SPECIAL RESOLUTION,
SPEGIAL RESOLUTION

THAT the Regulations contained in the printed
document entitled "New Articlesof Asscociation”
submitted to this Meeting and for the purpose
of identification signed by the Chairman
hereof be and they are hereby adopted as the
Articles of Association of the Company in
substitution for and to the exclusion of all
the existing Articles thereof,

SYDNEY F, ROBIN,

Chairman.
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THE COMPANIES ACTS, 1908 to 1913
AND
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Articles of Asspriation

OF

Universal Bedding and Upholstery
Limited.

(Adopted by Special Resolution assed on
the 3rd November, 19?13

1. The Regulations contained in Table A of the Com-
panies Act 1908shall notapply tothe Companybut the
Regulations contained in Part IT of “able A in the
First Schedule of the Companies Act, 1948 ( herein-
after called "Table A") shall apply to the Company
save insofar as they are varied or excluded by or
are inconsistent with these Regulations.

2. The share capital of the Companyat tue date of
adoption of these Articles as the Articles of
Association of the Company is £40,000 divided into
40,000 Ordinary Shares of £4 each.

3. Subject to any special rights or restrictions
as to voting attached to any shares by or in
accordance with these Articles, on a show of hands
every member, who (being as individual) is present
in person or (being a corporation) is present by a
representative or proxy not himself beinga member,
shall have one vote and on a poll every member who
is present in person or by proxy shall have one
vote for every share registercd in his name.

4. Aresolution inwriting signedby all the members
for the time being entitled to vote shall be as
effective forall purposesas an Ordinary Resolution
duly passed at a General Meetingof theCompany duly
convened and held, and may consist of several
documents in like form each signed by one or more

Members,

5. Unless and wuntil otherwise determined by the
Ccimpany in General Meeting the Directors shall not
be less than 2 in number.
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6. Tach Director shall have the power from time
to time to appoint with the approval of the Board
of Directors (such ayproval not to be unreagonably
withheld) any person to act as alternate Director
in his place at all meetings at which, in all
proceedings in which, and on all occasions when
he shall not himpelf act, and on such appointment
being made the alternate Director shall except as
to remuneration be gubject in all respects . to the
terms and conditions existing with peferenceto the
other Directors of the Company. &A1 alternate
Director shall be an officer of the Company and
shall alone be responsible for his own acts and
defaults and he shall not be deemed to be an agent
of the Director sppointing nim and the Director so
appointing shall not be regponsible for the acts
apnd defaultsof an alternate Director soO appointed.
An alternate Directorshall ipsofacto vacate office
if and when the Director so pominating him vacates
office as a Director or removes the nominee fTrom
office., EBvery such nomination and removal under
thig eclause shall be effected in writing under the
hand of the Director making the same.

7. A Director who declares his interest therein
in manner providedby the Act may voteas a Director
in regard to any contract or arrangement in which
he is interested or upon any natber arising there-
out, end 1f he shall so vobe his vote shall be
counted, and he shall be countedin the quorum when
anysuch.contractor*arrangement is under considera-~
tion end paragraphs (2) and (L) of Regulation 8L
in Part Iof Table A shall not apply tothe Company.

8., A resclution in writing signed by all the
Dipectors (other than a Director forthe time being
absent from the United Kingdonm and not represented
by an alternate Director) shall be as effective
for zll purposes as a resolution passedat a meeting
of the Directors duly convened and held, and may
coneist of several documents in 1like form each
signed by one or more of the Directors, but so
that the expression "Director" in this Article
shall not include an alternate Direchtor unless he
has Dbeen appointed by a Director who i1s for the
time being absent from the United Kingdom.

g. A Director and alternate Director shall not
require a share qualification but nevertheless
shall be entitled to attend and speak, at any
ceneral Meeting of the Company end at any separate
meeting of the holder of any class of shares in
the Company.
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10. No person shall be disquulified from becoming
a Director by reagson of his attaining or having
attained the age of 70 or any other age.

11, The proviso to Regulation 79 in Part I of
Table A shall not apply to the Company.

12. A Menmber or Members holding a majority in
nominal value of the issued Ordinary Sharesfor the
time being in the Company shall have power from
time to time and at any time to appoint any person
or perscons as a Director or Directors elther as
an additional Director or to fill any vacancy and
to remove from office any Director howscever
appointed, Any such appointment or removal shall
be effected by an instrument in writing signed by
the Member or Members making the same or, in the
case of a Member being a company, signed by one
of 1its directors on its behalf, and shall take
effect upon lodgment at the registered office of

the Company.

13. The Directors shall have powerat any time and
from time +to +time to appoint any person to be a
Director, either to fill a casual vacancy or as an
addition to the existing Directors, so long as the
maximam nmumber of Directors fixed by or pursuant
to these Articles is not thereby exceeded.
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Company No. 136509 /50 ‘ T,

THE COMPANTES ACTS 1908-1976

COMPANY LIMITED BY SHARES

RESOLUTION OF

UNIVERSAL BEDDING & UPHOLSTERY LIMITED

At an Extraordinary General Meeting of the above named
Company duly CO.-I‘IVe‘leed and held on the 215th
day of November 1978 the undermentioned Resolution was
duly passed as a Special Resolution

SPECIAL RESOLUTION
That the Articles of Association bekaltered in manner
following, that is to say :

By the insertion of an additional Article numbered

10(a) as follows :-

ASSOCIATE DIRECTORS

(a} The Directors shall have power from time to
time to designate any person or persons in the employment -
of the Company not being Directors as Associate Directors
of the Company and alsc at any time to revoke such
designation as regards any person so appointed
| (b) The designation of a person as an Associate

Director shall not confer upon him the status of a Director
or entitle him to vote at meetings of the Directors or to
attend such meetings unless specifically invited to
attend; none of the provisions of these presents or of

the Statutes concerning Directors shall apply to an

Associate Director
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(c} A person designated as an Associate Director
shall not unless the Directors otherwise determine be
entitled to any additicnal remuneration on that account
and the terms of any service agreement bétween the
Company and such a person shall in no way be affected
by his designation as an Associate Director or by
revocation thereof. He shall be. entitled to be
described as an Associate Director of the Company so

long as he shall continue to be so designated.

CHATRMAN

Certified a true copy of the Special Resolution passed
in Extraordinary General Meeting on the 15th
day of November, 1978

Secretary ﬂﬂﬁ%ﬂdémv

date : 15th November 1078
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PASSED 27 MARCH 1991

o b i Y v e (e A Uy e A

At an EXTRAORDINARY GENERAL MEETING of the Company, dunly convened
and held on 27 March 1991, the following Resolutions were duly
passed as BLECTIVE RESCLUTIONS:-

ELECTIVE RESOLUTIONS

That in accordance with the provisions of Section 252 of the
companies Act 1985 (as amended) the Company does hereby
dispense with the laying of the Report and Accounts bafore
the Company in general smeetings in respect of the year ended
31st March 1991 and subsequent financial vears.

That in accordance with the provisions of Section 366A of
the Companies Act 1985 ias amended)} the Company does hereby
dispense with the holding of the Annual General Meeting For
1991 and subsequent years.

That in accordance with the provisions of Section 386 of the
Companies Act 1985 (as amended) the Company does hereby
dispense with the obligaticn to appoint auditors annually
{and that Messrs Coopers & Lvbrand Deloitte shall be decmed
to be re-appuinted as aunditors for each succeeding year on
the expiry of the time for appointing auditors).
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Chairman




