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Re. Hv J. Ofey & Sons, Lid, . 1883/1917,

Ve beg to way that we l;zav.e heart from the Compiroller
of the Conpmnles” Dapt., Boay..d of Trade ¥ile (Welnenrdsy) morming,
*Ms:t;mé that the Licetoe Under Seetion. 9 of the Trading with the
Mgy Act, 1814, authorising the Wboveshamed Company th pcauire
theo business cartiel on undér ths neme of H, J. Cray & Sc;nu)hga
Yden ent %o ybu. - ' L

Ve trust now that the matier ie in orqi‘ﬁfj and hgr gwith
*eturn all thepapere, fogethe with our chaqua far £33: 0:. 0.

We are alud reﬁu:ming the form or Declaratién ung et
the Trading with the Inaiy Xet, 1914, Secbion 9, av we $nink
thie will not be nec esRaTy.

Awaiting the favour of your reply.
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Limited, and that all the rgt,]_uirements of the Companies (Consolidation)
Act, 1908, in vespect of matters precedent to the registration of the said
Compony and incidental thereto have been complied with, And I maie
this solomn Deelaration conseientiously believing the same to be true, and
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STATEMENT of the Nominal Capital mwade pursuant to s 112 of &k
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«rd4 55 Viet,, ch. 89, Stamp Act, 1891, as amended by s. 7 of 62 and 63 Viet, ch. 9
c#inance Aet, 1899). (Wore.—The Stamp Duty on the Nominal Capitel is Five

=t llings for every £100 or fraction of £100.)

This Statement is to be filed with the Memorandum of Association, or other

Pocument, when the Company is registered.
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THE COMPANIES ACTS, 1908 TO 1917.

COI\/IPANY LIMITED BY SHARES.

M emor a,nﬂnm

Artistes ﬂ;t 2%\5 soriation

(Adopting Table ¢ A7)

H. d. GRAY & SONS,

LIMITEX.

A Private Company within the meaning of the above Acts.

REGISTERED TILK DAY OF s 19 .
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COMPENY LIMITED BY SHARE!

REGISTERED
97077
118 OCT 1917,

Femorandum of Dsseaation

OR
T

T, GRAY & SONS, LIMITED.

|

1. Thename of the Company is “ H. J. Grav & Sons, Limiten.”

2. The Registered Office of the Company will be situate in
England.

3. The objects for which the Company is established are :—

(a) To carry on at such places in the United Kingdom or
elsewhere, as may be determined by the Directors of the
Company, all or any of the businesses following, that is
to say the businesses of racquet makers and manufac-
turers, merchants and Commission agents, importers,
Piiyers, sellers, exporters, dealers, and outfitters in
athletic goods, wholesale and retail, whether manufac- i
tured or unmanufactured, of every kind whatsoever; to
carry on the businesses of carpenters, joiners and
cabinet malkers, wheelwrights, sawyers and turners, and
dealers and manufacturers in all kinds of woodwork,
metal and stoneworls; to carry on the businesses of
timber merchants, builders, ivonmongers and contractors
and kindred and allied trades; to carry on the businesses
of manufacturers and dealers, wholesale and retail, in
furniture and of warehousemen and removal contrac-
tors; to carry on the husinesses of advertising or
advertisement agents and of contractors of all kinds:
and generally to carry on the said businesses in all their
branches or any businesses (whether manufacturing,
wholesale or retail), of a character similar or analogous
to the foregoing, or any other business or any other
works, manufactures or shops which may seem to the
Uompany capable of being conveniently carried on in

\'
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connection with the ahwve or cal:ulated directly or
indireetly to enhanee the value of or render profitable
any of the property or rights of the Company or further
any ol its objeets.

(8) To acquire by purchase and take over as a going concern

the business now carried on at Playfair Works, Benson
Streel, and 36, Siduey Street, Cambridge, in the County
of Cambridge, under the style or firm of H. J. Gray &
Sons, including the goodwill, trade marks, stock-in-
trade, machinery, plant, utensils, tools, fixtures and
fittings, goods manufactured and in the course of manu-
facture, raw and other materials, patents, patent rights,
copyrights, contracts, book and othwer debts, and
generally all or any of the assets of the said firm
whatsoever.

(¢) With a view to such sale and purchase, to enter into and

carry into effect, with or without modification, an agree-
ment which has already heen prepared and is expressed
to be made between Horace George Gray of the oue
part, and H. J. Gray & Sons, Limited, of the other
part, a copy whereof has for the purpose of identifica-
tion been endorsed with the signatures of subscribers
hereto.

(n) To purchase or otherwise acquire any patents, brevets

d"inventions, licences, concessions and the like, confer-
ring any exclusive or non-exclusive or limited right to
use any invention which may seem capable of being used
for any of the purposes of the Company, or the acqui-
sition of which may seem calculated directly or
indirvectly to beuefit the Company, and to. use, exercise.
develop or grant licences in respect of or otherwise turn
to account the property and rights so aequired.

(£) To enter into any arvangements with any governments

or authorities, supreme, municipal, local or otherwise,
which may seem conducive to the Company’s objects or
any of them, and to obtain from any such government
or authority any rights, privileges and concessions
which the Company may think it desirable to obtain,
and to carry out, exercise and comply with any such
arrangements, rights, privileges and concessions.

¥} To purchase ov otherwise acquire and undertake all or

any part of the business property and liabilities of any
person or company carrying on any business which this
Company is authorized to carry on or possessed of
property suitable for the purposes of the Company.
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{6) To enter into partnership or into any arrangement lor
sharing profits or to amalgamate with any person or
company carrying on or about to carry on any husiness
which this Company is authorized to carry on, or any
business or transaction capable of being conducted so as
to benefit this Company. To take, or otherwise acquire,
and hold shares in any other company having objects
altogether, or in part, similar to those of this Company,
or carrying on any business capable of being conducted
50 as directly or indirectly to benefit this Company.

{1) Generally to purchase, take on lease, exchange, hire cr
otherwise acquire any real or personal property, and
any vights or privileges which the Company may think
necessary or convenient with reference to any of these
objects, and capable of being profitably dealt with in
connection with any of the Company’s property or
vights for the time being, and to construct, maintain
and alter any buildings or works necessary or conven-
lent for the purposes of the Company.

(1) To sell the undertaking of the Company, or any part
thereof, or any agency connected therewith for such
consideration as the Company may think fit, and in
particular for shares, partly or fully paid up debentures,
debenture stock, or securities of any other company,
whether actually incorporated and existing, or proposed
to be formed or promoted by the purchaser or otherwise.

(1) To promote, finance, or assist any other company or
companies for the purpose of its or their acquiring all
or any of the property, rights and liahilities of this
Company, or for any other purpose which may seem
directly or indirectly caleulated to bengfit this Company.

(k) To raise, or horrow, or secure the Payment of money for
the purpose of the Company, upon such terms and on
such security as may seem to the Company expedient,
and in particular, by the issue of dehentures or
debenture stock, whether perpetnal or not, and chavged
upon the whole or any part of the property of the
Company, both present and future. including  its
uncalled capital,

() To make and execute any deed, indeninre agreement,
appointment ot other legal or notarial act or document
which may be necessary, expedient or desirable for
effectuating or carrying out any matter or transaction
within the powers of the Compa%?,"o'r %hich may be
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incidental thereto, or connected therewiil, and to dia v
accept, endorse, diseount, and execute and issue cheques,
bills of exchange, promissory notes, dehentures, hills a1
lading, warrants, and other negotiable, commercial -
transferable instruments or securities.

(1) To pay all preliminary expenses of the Company aud
any company formed or promoted by the (‘ompany, and
to remunerate any person or company for services
vendered or to be rendered in placing or assisting to
place or guaranteeing the placing of any shares in the
Company’s capital, or any debentures, debents e stock.
or other securities of the Company, or in or about the
formation or promotion of the Company or the conduct
of its business.

(%) To invest and deal with the moneys of the Company noet
immediately required in such manner as may be from
time to time determined.

(0) To lend money to such person and on such terms as may
seem expedient,

{?) To give any guarantee or indemnity as may seem
expedient,

(@ To sell, improve, manage, develop, lease, mortgage,
dispose of, turn to account, or otherwise deal with all
or any part of the property of the Company.

(®) To distribute by way of dividend or otherwise any of the
property of the Company in specie.

(3) To do all or any of the above things in any part of the
world, and as principals, agents, contractors, trustees,
or otherwise, and by, or through trustees, agents, or

otherwise, and either alone or in conjunction with
others.

To procure the Company to be registered or recognised,

and to establish and maintain Jocal registers, agencies
and brames places of business in any colony or
dependen ., ov i., any foreign country or Place,

(U) To adopt such means of making known the products of
the Company as may seem expedient, and in particular
by advertising in the press, by cireulars
and exhibition of works of grt or
publication of hooks and pericdic
prizes, rewards and donations.

, by purchase
mterest, or by the
als, and by granting
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{} To establish and support or aid in the establishment and

support of associations, institutions, funds, trusts and
conveniences calenlated to henefit the employés or
ex-employés of the Company, or the dependents or
connections of such persons, and to grant pensions and
allowances, and to make payments towards insurance,
and to suhseribe or guarantee money for eharitable or
benevolent objects, or for any exhibition, or for any
puble, ger-rai or useful objects.

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

4. The liability of the Members is limited.

5. The capital of the Company is £10,000, divided into 10,000
Ordinary shares of £1 each.

6. The Company has power from time to time to increase or
reduce ils capital, and to issue any shares in the original or new
capital as Ordinary, Preferred or Deferred shares, and to
attach to any class or classes of such shares any preferences, rights,
privileges, or priorities in payment of dividends or distribution of
assets, or otherwise over any other shaves, or to subject the same to
any restrictions, limitations, or conditions, and to vary the regulations
of the Company as far as necessary to give effect to the same and upon
the subdivision of a share to apportion the right to participate in
profits in any manner as between the shares resulting from such sulb-
division.

—
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W, the «overal persons whose names, addresses and desceriptions are
subserbed, ave desirous of being formed into a Company in
pursuauce of this Memorandum ot Association, and wi respec-
tively agree o take the number of shares in the capital ¢f the
Company set opposite cur respective names.

| b of
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NIES ACTS, 190570 1917,

ERACRRITY

GO‘HZPAN‘E' LYMITED BY SHRR;ES.

Articles of Yssociation

oF

1 J. GRAY & SONS, LIMITED.

PRELIMINARY,

1. Subject as hereinafter provided, the regulations in Table “A”
shall apply to this Company.

2. The Company shall forthwith enter into an agreement with
Horace George Gray in the terms of the draft, a copy whereof has,
for the purpose of identification, been subscribed by Horace George
Gray, Harold Douglas Gray and Ellen Mary Gray, and the Divectors
shall cariy the suid agreement into effect, with full power nevertheless
from time to time to agree to any modification of the terms of such
agreement either before or after the execution thereof.

3. The Compauy shall be a private Company pursuant to the
Companies Acts, 1908 to 1917, and for this purpose the number of
the Members of the Company (exclusive of persons who are in the
employment of the Company and of persons who having been
formerly in the employment of the Company, were while in such
employment and have continued after the determination of such
employment to be Members of the Company) shall be limited to fifty.

4. The Company shall not issue to the public any invitation to
subscribe for any shaves or debentures of the Company.

SHARES AND CERTIFICATES.

5. The shaves shall be under the control of the Directors, who
may allot and dispose of the same lo such persons, on such terms and
in such manner as they think fit. Shares may be issued at par or at
a premium, but no shares shall be issued at a discount.

o
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8. The Company may make arrangements ou the issue of shares
for o difference between the holders of such shares in the amount of
calls to be paid and in the time of payment of such ealls, and such
calls may be made payable by instalments.

7. The Company shall be entitled to treat the person whose name
appears upon the Register in respect of any shares as the absolute
owner thereof, and shall not, except as ordered by a Court of
competent jurisdiction, be under any obligation to recognise any trust
or equity or equitable claim to or interest in such share on the part of
any other person, whether or not it shall have express or any other
notice theveof.

TRANSFER OF SHARES.

8 Clauses 35 to 40 of Table “ A * shall not apply.

9.-—(a) No share shall, save as provided by clause (i) of this
Article, be transferred to a person who isnot a Member,
so long as any Member or any person selected by the
Directors as one whom it is desirable in the intercsis of
the Company to admit to Membership is willing to
purchase the same at the fair value.

() In order to ascertain whether any Member or person
selected as aforesaid is willing to purchase a share, the
proposing transferor shall give notice in writing
(hereinafter called “ the transfer notice ) to the Com-
pany that he desires to ‘zau “fer the same, Such notice
shall specify the sum he fixes as the fair value, and shall
constitute the Company his ageut for the sale of the
share to any Member of the Company, or person selected
as aforesaid, at the price so fixed, or at the option of
the purchaser at the fair value to be fixed by the Aunditor
in accordance with these Articles. The transfer notice
may include several sharves, and in such case shall
operate as if it were a separate notice in vespect of each.
The transfer notice shall not he revocable except with
the sanction of the Directors.

(¢) If the Company shall within the space of twenty-cight
days after being served with such notice find a Member
or person willing to purchase the share (hereinatier
called “ the purchasing Member ), and shall give notice
thereof to the proposing transferor, he shall be bonnd,
upon payment of the fair value, to transfer the share
to the purchasing Member.
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WD) In case any dilference arises hetween the proposing
transteror and the purchasing Member as to the fair
value of a shave, the Auditor shall, on the applieation of
either party, certify in writing the sum which, in his
opinion, is the fair value, and such sum shall be deemed
to be the fair value, and in so certifying the Auditor
shall be considered to be acting as an expert, and not as

an arhitrator, and accordingly the Arbitration Act,
1589, shall not apply.

(e) If in any case the proposing transferor after having
become bound as aforesaid makes default in trans-
ferring the sharve, the Company may receive the
purchase-money, and shall thereupon cause the name of
the purchasing Member to be entered in the Register as
the holder of the share, and shall hold the purchase-
money in trust for the proposing transferor. The
receipt of the Company for the purchase-money shall be
a good discharge to the purchasing Member, and after
his name has been entered in the Register in purported
exercise of the aforesaid power the validity of the
proceedings shall not be questioned by any person.

(7) If the Company shall not within the space of twenty-
cight days after being served with a transfer notice find
a Member willing to purchase the shares, and give notice
in manner aforesaid, the proposing transferor shall at
any time within three calendar months afterwards be at
liberty, subject to clause (1) of this Article, to sell and
transfer the shares or those not placed to any person and
at any price.

(¢) The Company in General Meeting may make and from
time to time vary rules as to the mode in which any
shares specified in any notice served on the Company,
pursuant to clause (B) of this Article, shall be offered to
the Members, and as to their rights in regard to the
purchase thereof, and in particular may give any
Member or class of Members a preferential right to
purchase the same.

(m) Any share of a deceased Member may be transferred by
his executors or administrators to any son, daughter,
widow or widower of such deceased Member, and clause
(4) of this Article shall not apply to any transfer
authorized by this clause.

(1) The Directors may refuse to register any transfer of
shave (@) where the Company has a lien on the share:
(D) where it is not proved to their satisfaction that the

e i - A,
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proposed transferee is a responsible person ; (¢) where
the Directors are of an opinion that the proposed
transferee is not a desirable person to admit to Member-
ship. But paragraphs (b) and (¢) of this clause shall
not apply where the proposed transferee is already a
Member, not to a transfer made pursuant to clause (1)
of this Article.

BORROWING POWERS.

10, The amount for the time being remaining undischarged
of moneys borrowed or raised by the Directors for the purposes of the
(lompany (otherwise than by the issue of Share Capital) shall not
exceed at any time the sum of £5,000 without the sanction of the
Conpany in General Meeting.

MEETINGS.

11. Whenever it is intended to pass a Special Resolation, the
two Meetings may be convened by one and the same notice, and it shall
be no ohjection that the notice only convenes the second Meeting
contingently on the Resolution being passed by the requisite majority
at the first Meeting. :

12. An instrument appointing a proxy may appoint severa]
persons in the alternative, and clause 67 of Table “A” shall be
modified accordingly.

13. Two biembers personally present at a General Meeting of
the Company shail be a quorum, and Axticle 51 shall be modilied
accordingly.

DIRECTORS.

14. The said Torace George Giray, Harold Donglas Gray and
Fllen Mary Gray shall be the first Directors, and cach of them shall
ha entitled, subject to clause 20, to retain office so Jong as he holds
shaves of the nominal value of £100, and whilst holding office by virtue
of this provision shall be ealled a permanent Director. Articles 78
and 86 of Table *“ A shall not apply to a permanent Divector.

15. The Directors, including permanent Directors, shall not be
less than two nor more than five.

16. The Company in General Meeting shall have power to
appoint the ordinary Dircctors and to fix their remuneration and
qualification.

17. Unless otherwise determined by the Directors, two shall
form a quorum at a Meeting of Directors.
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1~. A Resolution in writing signed by all the Directors shall he

as valid and effectual as if it had been passed at a Meeting of the
Directors duly called and constituted,

19.  Clauses 68, 70 and 78 of Table © A shall not apply.

DISQUALIFICATION OF DIRECTORS.

20. The offire of & Director shall be vacated :—

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

(8} If he become of unsound mind or be found a lunatic.
(c) Ifhe be convicted of an indictable offence.

(v) If he absent himself from the Meetings of the Directors
for a period of six months, except through illness, with-
out special leave of absence from the other Directors.

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

Clause 77 of Table “ A” shall not apply.

21. 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 account to the Company for
any profit arising out.sf any such contract, arrangement or dealing to
which heisa pamt/yﬁr in which he is interested, by reason of his heing
at the same timé a Director of the Company ; provided that such
Director discloses to the Beard, at or before the time when such
contract, arrangement or dealing is determined upon, his interest
therein, or if such interest is subsequently acquired, provided that
he on the first occasion possible discloses to the Board the fact that
he has acquired such interest. Bub except in respect of the acqui-
sition and talking over referred to in Article 2 hereof, no Director
shall vote as a Director in regard to any contract, arrangement or
dealing in which he is interested, or npon any matter arising thereout,
nor shall he be reckoned in estimabing a quorum when any such
conbract, arrangement or deal is under consideration.

29. A Director may hold any other office or place of profit in
the Company in conjunction with his Directorship,‘ and may be
appointed thereto upon such terms as to remuneration, tenure of
office and otherwise as may be arranged by the Directors.

A o
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WINDING TP.

93. With the sanction of an Extraordinary Resolution of the
Shareholders, any part 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 be vested in trustees for the benefit of
such Members, and the liquidation 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.

INDEMNITY.

24. Every Divector, Manager, Secretary 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
Jompany, to pay all costs, losses and expenses which any such
officer or 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, and the amount
for which such indemnity is provided shall immediately attach as a
lien on the property of the Company, and have priority as between the
Members over all other claims.

L4
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Terepnone 663,

qf& "he Regliatrar of Joint Stock Mompani es,
rompani es’ Registration 0ffice.

Zear Bir,
Re, H. J. GRAY & SONS Linmited,
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We beg t6 acknowledge Teceipt of Certificate of

Incorporation of the abOVe Comp any ‘this (Thursday) morning, and
evith Teturn copy for filing with our signature attached.
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is this dey Incorporated under the Companies Acts, 1808 to 1917, and that the Company
© s Limited.
Given under my hand at London this, mA,gevM\' day of m_@',}’/{ﬂ'@"c{'

¢+ One Thousand Nine Hundred and A Latenlfonny .

Fees and Deed Stamps £ ‘w_;.:.[i:_gl

/, .
Stamp Duty on Capitel £ B0~ . / / //( E»f’:y

Registrar of F um! Stocl Compantes,

Cortificate received by, 2L/ / / %
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LICENCE UIDEE SwCYION 9 OF THE TRADING WITH THE FNFRY

T
ALUENDMENT ACT 1914. REGIS‘TERFD]
£ - 1Y
97070 |
18 OCT 1917,
The Board of Trade hereby authorise the acquisition
by H, T+ Gray & Sons Limited of the undertaking of Horace
George Gray carried on under the name of H, J. Gray &

E Sons of Playfair Works, Benson Street and 36 Sidney Street
Cambridge, the books and documents of which are liable to
inspection under Section 2 (2) of the principal Act,

| d Hets Fin
Dated this /er‘ day of 1927
By the Board of Trade
I
A d%i?@mx;
-7
Comptroller of the Companies Department
a.uthgrised in that behalf by the
Pregident of the Board of* Trade.
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_‘ REGISTERED
Notice of the Situation of the Registered Office - 9 7 073

of the_ ..

8 0CT 1917,

118 0C

Y/ / .
Jgﬁ(cf /md’ X::?fe—éf(“é . rem

... Company, : e —

Pursuant to Seclion 62.

Phis Notice shonld be signed by the Manager or Seeretury of the Company (vile g ).

Notice of any (Thange in the situndon of the Registered Offiee must also be Registered,

A Deonlty of £5 per day ix inenered by & Company for not having n Registered Ollice.

(sve 5. 62 (D).

Presented for Filing
74 /
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PUBLIRHED AND SOLD BY
WATERLOW BROS., & LAYTON, LIMITED,
Company Priters and Rupistvation Agents,
WAFRRLOW HTOESE. BIRCIDN LANE, LONDON K.
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NOTICE
Of the Situation of the Registertad Office of the

/// // //;e’?/ ”(Z\f ~ rrecls /

i TO THE REGISTRAR OF JOINT STOCK COMPANIES.
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— ... L Gompany

hereby give you notice, in accordance with the Companies (Consolidation) Aet, 1908, that

the Registered Office of the Company is sitnated at. . "/37 e et -/<):?7"‘/-?{S

%ﬂlm *4144 “/ﬁ(z/n//z 5@

f,..w-—-w
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@8 Phis Notier «honll be sigred by the Manuger oe Semy iy ol the Coneguiy,
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H. J. GRAY & SONS, LTD.

SPECIAL RESOLUTION
Passed Decernber 1st, 1926. Confirmed December 17th, 1926.

At an EXTRAORDINARY GENERAL MEETING of H. J.
GRAY & SONS, Limited, duly convened and held at 5, Alexandra
Street, Cambridge, on the 1st day of December, 1926, the following
Special Resolution was duly passed and at a subsequent EXTRA-
ORDINARY GENERAL MEETING also duly convened and held
at 5, Alexandra Street, Cambridge, on 17th day of December,
1928, the Special Resolution was duly confirmed :—

RESOLUTION
DISTRIBUTION OF CAPITALISED PROFITS
Addition to Articles of Association, No. 25.

“ The Company in General Meeting may from time to
time and at any time pass a resolution to the effect that any
sum or sums forming part of the undivided profits of the Com-
pany, whether arising from the business of the Company or
representing . premiums received on the issue of any shares
or securities of the Company, or representing capital profits
resulting from realisation of the Company’s investments or

other capital assets (being surplus moneys over and above.

.
;
PO

asscts sufficient to answer the whole of the liabilities of th({:;:( t_[jk_,,;“ S ,:,E

Company, including therein its paid up Capital), and whethe
standing to the credit of reserve or otherwise, and/or accretion
to capital shown by a valuation or re-valuation of any propert
or assets of the Company, be capitalised, and that such capitalise
sum or sums be appropriated to and amongst the holders o

Ordinary Shares in the capital of the Company by way of ]

capital bonus in the same proportions and manner as if the same
were being distributed by way of dividend, and be applied
on their behalf in paying up in full any unissued shares in the
capital of the Company, and that such fully-paid shares be
distributed amongst the said shareholders in the same proportions
in which they would have hecome entitled to receive the sum
or sums aforesaid if the same had been distributed by way
of dividend, and shall be accepted by them'in full satisfaction
of their shares and interests in the sum or sums aforesaid,
and any such resolution shall be effective, and the Directors
shall give effect thereto accordingly, Where any difficulty
arises with respect to such distribulion, the Directors may
settle the same as they may think expedient, and in particular
may issue fractional certificates and may fix the valne for
distribution of any such shares, and may determine that cash
payments shall be made to any members on the footing of the
value so fixed in order to adjust the rights of the parties, and
may vest any such sharves in trustees upon such trusts for
any of the persons interested as may seem expedient to the
Directors. Where requisite, a proper coniract shall be filed
in accordance with Section 88 of the Companies (Consolidation)
Act, 1908, and the Directors may appoint any person to
sien such contract on behalf of the persons entitled to share
in the distribution, and such appointment shall be effective.”
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H. J. GRAY & SONS, LIMITED.

SPECIAL RESOLUTION FOR INCREASING
THE SHARE CAPITAL OF THE GOMPAN%\(
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At a Cencral Meeting of the Members of I1. J. GRAY & Soxs,
Levmrckp held at 5, Alexandra Street, Cambridge, on Tuaesday,
April 10th, 1934, the following Special Resolution was passed,
due notice having been given to the Memburs of the intention to

propose -such Resolution,

« In accordance with the powers conlained in Clause 6
of the Memorandum of Association of the Company it is
resolved that the Capital of the Company be inereased
by £20,000 and that such increase of Capital be divided
into 12,500 Ordinary Shares of £1 cach and 7,500
Preference Shares of £1 each.”

Clause 5 of the Memorandum of Association shall there
fore read,

“The Share Capital of the Company is £30,000
divided into 22,500 Ordinary Sharcs of £1 cach and
7,506 Preference Shares of £1 each.”

Tt is further resolved that the Preference Sharves so created
shall confer the right to a fixed cumulative preferential dividend
at the rate of 6 per cent. per annum on the capital paid up
thereon and shall rank both as regards dividends and capital in
priority to the Ordinary Shares bul shall not conler any [urther
right to participate in profits or surplus asscts. If at any time
the Company by Special Resolution resolve to issue Redcemable
Preference Shares, the Proference Shaves now created may be
converted into Redcemable Preference Shares and such Shaves may

he issued in aceordance with Section 40 of the Cump'xmes Aet 1990,
< ’%
_‘_..---—"""-""""""\3 e
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Mo. of Certiticate .

/{/ V// "é/f/a/;/ ’Z@pf _ LIMITED.

Statement of Increase of Nominal Capital pursuant to s. 112 of the Stamp
b, 1891, (Norz.—The Stamp Duty on an increase of Nominal Capital is Ten

shillings for every £100 or fraction of £100—Section 41, Financeié&, 19?3) _

1
[l

i
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A rptd il Byt T o T 12 et

This statement is to be filed within 16 days after the passing of the Resolution
by which the Registered Capital is increased, and if not so filed Interest on the Duty
at the rate of 5 per cent. per annum from the passing of the Resolution i¢ also payable
(s. 5, Revenue Act, 1903.)

Nore.—Attention is drawn to Section 52 of the Companies Act, 1929, relative
to the filing of a Notice of Increase and a printed copy of the Resoluticn authorising

the Increase.

FPUBLISHED AND SOLD DY

WATERILOW & SONS LIMITED,

LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,
LONDON WALL, BIRCHIN LANE, AND 49 PARLIAMENT STREET, LONDON; {

AND TEI‘-’IP B ROW BIRMINGHAM \! «k
Prezented by . % / ]; Jr e n\ :
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NOTE—This margin is reserved for Binding, and must not be written across.

The NOMINAL CAPITAL of _

S T A I e T v — T memn—r 7

7

e _ V4 V/// éx <t o/ ‘%f"d __Limited,

hes by a Resolution of the Company dated (/l//;%o'(r’ /¢ /Z /, 734 .

been increased by the addition thereto of the sum of £ %%, £©0© , divided into

caonv’ 75"6'0 4’6(‘ [ Rk pow 6> &4/&@ B

ﬁd«nue?

2, oo A sharesAof £ / each beyond the Registered Capital of

/ﬁ,( //ﬁdﬂf’&f///’ﬁ?&’f&dy& (‘Li/@fo 65\3"0)

Signatuore... '\76/%“4/ .

Description,__ " F Tareoton

bute_ Gl M7 (7L

This Statement should be signed by an Officer of the Company.
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THE COMPANIES ACT, 1929.

[ ]

Notice of Increase in Nominal Capita,l.
Pursuant to Section 52.

) Name . I -
of
Company

Laey  Sopel Limited.

n....\...ti\) ol bt

ke A o

t‘i APR IS -

B T T

This Notice must be sont to the Registrar within 15 days from the date of the passing of the Resolution by which
the Inorease has been authorised, under o penalty for default.

A Statement of the increase of the Nominal Capital must be filed pursuant to
3. 112, Stamp Act, 1891, as amended by S. 39 of the Finance Act, 1920. If not so filed
._within 15 days of the passing of the Resolution, interest on the duty at the rate of 5 % per

I3

annum will be charged by virtue of 5. 5 of the Revenue Act, 1903,

PUPE- wr — St e AT AN o Hme g F ik e o wam e Lb N . T r—— s e o D cr e e T s maE -

PUBLISHED AND SOLD BY

WATERLOW & SONS LIMITED,

w LAW AND COMPANIES' STATIONERS AND BEGISTRATION AGENTS,

LONDON WALL, BIRCHIN LANE, AND 49 PARLYAMENT STREET, LONDON;
AND TEMPLE ROW BIRMINGHAM
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Presonted by
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TO THE REGISTRAR OF COMPANLES.

vy o/
A/,-r({__éi,_qf . X 4 . .__ Limited, hereby give you notice, pursuant to

seetion 52 of The Companies Act, 1929, that by (a,)__,,_/jﬁf.‘f_.‘_ﬁmg.. e

Resolution of the Company dated the ‘ch?yé% .. day of
Choed 5 - :
- //&.é.-.‘:_x;..,.m.n e ., 19845 the nominal Capital of the Company has been

increased by the addition thereto of the sum of & <€ P2 i .

beyond the Registered Capital of £ /€, €0 © . e

The additional Capital is divided as follows ;-

Nominal amount

Number of Shares Class of Shares zﬁ of each share
V4

/L 6—6_0 Ot’ﬂc/flf(‘t,(_t

7 5 o0 '/Mé i(:-cf(!ﬁ') f 7/

The Conditions (b) subject to which the new Sharss have becn or am tp be issued are
ag follows :— JHo /9 wa £ rr@c N heeae d o t""u’ft 24 el Cos'e
//& /(('c]'/,/ "t /rwc/ @cecri '%& v /u£/0U7 ’(-( <Tr
Hevecdivrof af- /ﬁ: Ltz j{ "7'“(/“ Ee "‘/‘ e ) o :/:'";_r)/
e ("a/z/rrt/ Vi 4 f«y’ Lo on wmel J/Kc 7! (m" - 4 &
d(rr(&(";n:/f (’/r:‘// (ﬂa/‘d{;’/@‘?, / 2/6):;:/
- ’ o>
/ﬁ G clesreen ¢ ,(/:6{*(:;;‘&/(5//(;2/4 “:5:’/’;/6_{0(” ZJJ//(’/(L%./&J

{d(’&wf//&f /t’fﬁ“//" 6)’0_”/,””7 /.p @ere £

Lo et €
az‘:&/f. ety }s-'e oo ol bl PR foie i

Jf c J;‘T'/()r Ay & A ol et e > v, ‘4, e Crmpa,
///47 M/; w0 o lp \/g
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ced Lp(/‘(c re Lt

ot G"'

) *wat’\f s /“ 910” e 0. d Gerrel o 2ce@d Lcte S clar e ey
J;-(?’. y /@JM} 3 rded e&'?r/pr»- o e+, Signature S D Pt bor
27 "
et v fere (Statr whether Director or Manuger or Seerelury.)

Jc’/m 7 '([( (,C)p’ /ﬂfrf (e ﬁpff/z‘y
Lated the_. /6 ﬂ e v v ey of ("?/ wril 1638 .

o bt srm

(a} * Ordinacy,” * Mxtraordinary,” or * Specinl.”
(L) eq., © Voting Rights,” “ Dividends,” ste.
(If any of the new Shares are Dreference Shaves stale whether they are redecwable or not.)
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H. J. GRAY & SONS, LIMITED.

SPECIAL RESOLUTION

At a general Meeting of the Members of H. J. GRAY & SONS, LIMITED,

held at 5, Alexandra Street, Cambridge, on Monday, May 7th, 1934, the
following Special Resolution was passed, due notice having been given to the
Members of the intention to propose such Resolution.

(1)

THAT the Articles of Association of the Company be altered as follows ;—

By adding after Article 9, the following Article to be numbered 26, viz.,
(1) The Directors may permit any employec of the Company of the under-
mentioned classes to apply for at par value up to the maximum in any year

specified against the class in the capitai of the Company of £1 rach to be called
“ Employees Shares.”

Mazimum application in one year

Class of Employee by any one employee

Forernen, Managers and Travellers 200

T
oo

(if) An “ Imployees Share shall be of the denomination of £1 and shall entitle "

the holder to the following rights and privileges and be subject to the following
special conditions and restrictions :

(a) It shall vank for dividend equally with the ordinary shares in the Capita)
of the Company.

(0) It shall rank for repayment of capital in a winding-up in priority to the
ordinary shaves of the Company but it shall not entitle the holder to any
further participation in the assets of the Company,

(¢} It shall not entitle the holder to the delivery of any account of the Company
nor to receive a copy of the annual Belance Sheet,

(d) An Employee shall not be entitled to transfer his “ Kmployee’s Share
without the consent in writing of the Directors and whenever an Employee
ceases from any cause to be in the service of the Company he or his Personal
Representative, Committee for Lunacy, or Trustee in Bankruptey as the
case may be shall forthwith transfer at par all the * Employee’s Shares ”
registered in the name of surh employee %0 such person as the Directors
may in writing dirvect.

(2) Application for the said shares shall be made by an Employee of the classes
specified in Clause I on special forms tr be supplied by the Company on request.
The Applicant must with the appli: ion pay or provide a deposit of the full
amount of the sk~ =pplied for.
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COMPANY LIMITED BY SHARRS

- ———

Sperial Ressiution

(Pursuent fo . 141 (2))

& ‘ oR
H. . GRAY & SONS, LIMITED

13

Passed 28th April 1954,

AT an EXTRAORDINARY GENLRAT. MERTING of the above-named

S ———

Company, duly convened, and held at 26 St. James’s Street, London,

S.W.1, on the 28th day of April 1954, the subjoined Special

Resolution was duly passed, viz. :—

R RESOLUTION.

That the regulations contained or ineorporated in the printed
document of which a copy has been produced to this meeting and
subscribed by the Chairman of the meeting for identification be
and the same are hereby adopted as the Articles of Association
of the Company in substitution for the regulations contained or
Incorporated in its existing Articles of Association, mnd to the

exclusion thereol. %\.:%
Ol

J. A.BTOTE, WRIGHT, .Y

Chairman.,

"1515




The Conrpanies Act 1948,

COMPAXY LIMITED BY SHARES.

Articles of Fsgociation

or

H. J. GRAY & SONS, LIMITED

(Adopted by Special Resolution passed on the 28th day of April 1954)

PRELIMINARY.

1. The regulations contained in Pable . in the [irst schedule
w {he Compandes Act 1908 shall not apply to the Company, but,
subjeet a8  lereinawber piovided, the regulativns contained or
incorporated in Part I} of Fable A in the Fiist Schedule to the
Companies Act 1948 (hereinafter referred to as ** Lable A, Paxt 11 7)
shall apply to the Company, but in case of any inconsistency between
the provisions of Table A and thosc hereinafter contained the latter
shall provail.

2. TRegulations 3, 5, 24, 52, 53, 71, 75, 77, 79, 88, 89, 96, 97 and
136 of Part I of Table A in the said Schedule to the Companies Act
1948 (hercinafter referred to as * Table A, Part 1) shall not apply
to the Company. but the Arviicles hereinafter contained, and the
remaining regulations of Table A, Part I, and regulations 2 to 3
inclusive of Table A, Part 1I, subject to the modifications hereinafter
expressed, shall consfitute the regulations of the Oompany.

SILARES,

3. All unissuod sharcs in the original or any inereased capital
shall be st the disposal of the Direclors who may allot or otheswise
dispose of them to such persons of such times and gencrally upon. such
torms and conditions as they think proper, provided that no shares

71616



shall be issued at a digeount except as provided by seetion 57 of the
Aet. The Di-ectors may for valuable consideration enfer o iy
agrecment giving to any person any call or right of pre-ewption in
respect of or any option to take shares and may (snbject to the
provisions of any Act of Parliament for the time being in foree) issue
any shares as fally or partially pail up as the consideration or purt, of
the consideration fop wny yroperty acquired by or work done for the
Company.

4. Subject to the provisions of section 58 of the Actl, nny
Preference Shares may with the sanction of » Sperial Regsolution be
issued upon the terms that they are, or at the option of the Company
are liable, to be redeemed.

CAPITAL.

5. The capital of the __gfmpa,ny at the date of the adoption of
these Avticles is £30,000, divided into 22,500 Ordinary Shares of
£1 each and 7,500 6 per cent. Cumulative Preference Shares of
£1 each.

LIEN,

6. In regulation 11 of Tablo A, Part I, the words * (not. being
a fully paid share) ¥ and the words “ (other than fully paid shares)
shall be omitted.

NOTIOE OT GENERAL MEBTINGS.

7. The words and figures “ regulation 134 of these regulations *
shall be substituted for the words “ fthe regulations of the Company »
in regulation 50 of Table A, Part I,

TRANSFER OR SHARES.

8. (o) No share shall, save as provided by clause (1) of this
Article, be transterred to g person who is not, o member, so long as
any member or any person solectod by the Directors a8 one whom it
is desirable in the interests of the Compatiy to admit to nembership
is willing to purchase the same at the fair valiye,

(B) In order to ascertain whether 4y member or person. selected
as aloresaid is willing to purchase share, the Proposing transferay
shall give notice i writing (hereinafter eajlu o the transfer notico )
to the Company that he desives B, trnsfer bhe same.  Such notiee
shall specify the sum he fixes as the fair value, and shall constituto
the Company his agent for the sale of the share to any member of
the Company, or berson seleciod ag aforesaid, at the price so iixed,

&P

o
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or at the eption of the purchaser at the e value o be fixed by 1l
Auwditor in wecordance with these Arvticles.  The transfer notice may
include several shaves, and in such ease shall operate ax if it were a
separate notice in respeet of eaeh, Tho teansfer notice shall ol be
revocable exeept with the sanction of the Directors.

{€) It the Company shall within the space of twengy-eight days
after being served with such notice find & member or person willing
to purchase the share (hereinafter ealled “ the purchasing member '},
and shall give notice thercot to the proposing transferor, he shall be
bound, upen payment of the fair value, to transfer the share to the
purchasing member,

(D) In case any difference arises botween the proposing trans-
feror and the purchasing member as to the fair value of a share, the
Auditor shall, on the application of cither parby, cevtify in writing
the sum which, in his opinion, is the fair value, and such sum shadl
be deemed to be the fair value, and in so certifying the Auditor shall
be considered o be acting as an expert and not as an arbitrator, and
accordingly the Arbitration Act 1950 shall not apply.

() It in any case the proposing transferor after having become
bound as aforesaid malkes default in transferring the share, the
Company may receive the puvchase money, and shall thereupon
cause the name of the purchasing member 0 be entered in the register
as the holder of the share, and shall hold the purchase money in frust
for the proposing transferor. The receipt of the Oompany for the
purchase money shall be a good discharge to the purchasing member,
and after his name has been cntered in the register in purported
exercise of tho aforesaid power the validity of the proceedings shall
not be questioned by any person.

(F) I the Company shall not within the space of Gwenty-eight
days after being served with a transfer notice find a member willing
to purchase the shares, and give notice in manner aforesaid, the
proposing transferor shall at any time within three ecalendar months
afterwards be at liberty, subject to clause (r) of this Articie, to sell
and transfer the sharves or those not placed to any person and ak any
price.

(¢) The Company in General Mecting may malke and from time
to fime vary rules as to the mode in which any shares specified in
any notice served on the Company, pursuant to clause (n) of this
Article, shall be offered to the members, and as to their vights in
regard to the purchase thereof, and in particular may give any
member or class of members a preferential right to purchase the
same,
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(1) Any share of o deceased member may be transferred by his
executors or administrators to any son, daughter, widow or widower
of such deceased member, and clause (4) of this Article shall not
apply to any transfer authorised by this clause.

(r) The Directors may refuse to register any fransfer of a share
(a) where the Company has a lien on the share; (b) where it is not
proved to their satisfaction that the proposed transferce is a vespon-
sible person; (c¢) where the Directors arve of an opinion that the
proposed transferee is not a desirable person to admit to membership.
But paragraphs (b) and (¢} of this clause shall not apply where the
proposed transteres is already a member, nor to a transfer made
pursuant to clause (1) of this Axrticle.

PROCEEDINGS AT GENERAL MEBETINGS.
o

9. Any person present in person and ecntitled to vote may
demand & poll, and regulation 58 of Table A, Part I, shall be modified
accordingly. The words * or not carried by a particular majority
shall be inserted after the words *“ or lost ”’ in the said regulation 58.

10.  All business shall be deemed special that is wansacted at an
Bxtraordinary General Meeting and all that is transacted at an Annual
Greneral Meeting with the exception of declaring a dividend, the
consideration of the accounts, balance sheets and the ordinary reports
of the Directors and Auditors, the clection of Divectors and other
officers in the place of those retiving by rotation or otherwise and the
fixing of the remuneration of the Directors and the remuneration or
manner of remuneration of the Auditors and the report of the
Directors shall be deemed notice of any special business mentioned
or referred to therein.

DIRECTORS.

11. Unless and until otherwise determined by the Company
in General Meeting, the number of the Directors shall not be less
than two.

12. It shall not be necessary for a Director to qualify by the
holding of any share or shares.

13. The words “in General Meeting ¥ shall be inserted aftor
the words * unless the Company * in regulation 7% of Table A, Part 1.

1L The Directors may grant special remuneration to any
Director who, being ealled upon, shall be willing to render any special
0r exira service to the Company, or to go or reside abroad in
connection with the conduct of any of the adfairs of the Company.
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Such special remuneration may be made payable to such Director in
;Ld.dit-ion to or in substitution for his ordinary remuneration as &
Director, and may be made payable by a lump sum or by way of
salary, or by percentage of profits, or by any or all of these modes.

15. The words * and every Director present at any meeting of
Directors or Committee of Directors shall sign his name in a book

to be kept for that purpose ” shail be deleted from regulation 3¢ of
Table A, Part I.

BORROWING POWERS.

16. The Directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking, proparty
and uncalled capital, or any part thereof, and to issue debentuves,
debenture stock and other securities whether outright or as security
for any debt, liability or obligation of the Company or of any
third party.

POWER TO GRANT PENSIONS.

17. The Directors may grant pensions or annuities or allowances
on death, disability or vetirement to any salaried Director or former
galaried Director or other officer or servant of the Company and in
particular may institute schemes for providing pensions, life assurance
or other benefit for its employees, and for this purpose a Director shall
be deemed to be an employee of the Company, and may accordingly
(if otherwise qualified under the provisions of the scheme) become a
member thereof and receive and retain all benefits to which he may
become entitled thereunder, and may pay oub of the Company’s
moneys any premiums oOr contributions becoming payable by the
Company under the provisions of any such scheme in respect of
Directors who are members thereof, and any Director may vote ab
Board Meetings wpon any resolution or matter relating to any such
scheme (including resolutions for payment by the Company of
contributions thereunder) notwithstanding that he is personally
interested in such resolution or madtter.

DISQUALIFICATION OF DIRECTORS.
18. The office of a Director shall be vacated—

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

(2) If he absents himself from the meetings of the Directors
during & coutinuous period of six months without speciat
leave of absence from the Directors, and. they pass =
regolution that he has by reason of such absences
vacated office.

11510
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(3} Xf he becomes bankrupt or epfers into any arrangement
with his creditors.

(4) If he is prohibited from being a Director by an order
made under any of the provisions of seetion 188 of (1o
Act.

(5) If he becomes of unsound mind.

{6) If he is removed from office by a resolntion duly passed
pursuant to Eg;fion 184 of the Act.

19. Any person may be appointed or elected as a Direclor,
whatever may be his age, and no Director shall be required to vacate
his office by reason of his attaining or having attained the age of
seventy years or any other age.

ROTATION OF DIRECTORS.

20. At the Annual General Meeling in every year one-third of
the Directors for the time being, or if their number is not three or a
multiple of three then the number nearest to one-third, shall retire
from office.

21, The words “if willing to continue in office” shall be
substituted for the words ‘it offering himself for re-election ™ in
regulation 92 of Table A, Part I.

22. In addition and without prejudice to the provisions of
section 184 of the Act, the Company may by Extraordinary
Resolution remove any Director before the expiration of his period
of office, and may by Ordinary Resolution appoint another Director
in his stead. A person appointed in place of a Director so removed
shall be subject to retirement at the same time as if he had become
a Director on the day on which the Director in whose place he is
appointed was last elected a Director.

CAPITALISATION O PROIITS.

23. All the words in vegulation 129 of Table A, Paxt I, after
the words * providing for the allotment to them respectively, credited
as fully paid up ” shall be deleted, and the following worls shall be
substituted therefor: “ of any further shares to which they may be
entitled upon such capitalisation and any agreement made under such
authority shall be effective and binding on all such members.’

NOTICIER.

24, In regulation 131 of Table A, Part I, the words *“ in the
case of a notice of a meeting ” and all the words after the words
“ the Jetter containing the same is posted » shall be omitted.

W
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25, In regulation t3° of Table A, Part I, the words © and
oo ho holder other than the first-named as aforesaid shall be entitled

to reecive any notice from the Company » shall be added at the
end thereof,

17

WINDING UP.

26. In regulation 135 of Table A, Part L, the words “ with the
like sanction ” shall be inserted immediately before the words
“ determine how such division,” and the word * members ” shall be
substitutcy. for the word * contributories.”

INDIEMNITY.

27. Every Director or other officer of the Uompany shall be
entitled to be indemnified out of the assets of the Company against: all
losses or linbilities which he may sustain or incur in or aboul the
execution of the duties of his office or otherwise in relation thereto,
, including any lability incurred by him in defending any proceedings,
- r whether civil or criminal, in which judgment is given in his {avour or

5

in which he is acquitted or in conneetion with any application under
section 448 of the Act in which relief is granted to him by the Court,
and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to ~v be incurred by the Company in the
execution of the duties of his office or in velation thereto. But this
Article shall only have effeet in so far as its provisions are not avoided
by section 205 of the Act.
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- ‘ The Companies Act 1948

COMPANY LIMNITED BY SELARES

SPECTAL RESQLUTION
Q -~ of -~

H. J. GRAY & SONS, LIMITED

2
L
AT an EXTRAORDINARY GENERAL MEETING of the ubove
named Company duly convened and held at 137/141 Regent
Street, London V.1. on the 8th day of December 1964,
the following Resolution was duly passed as a SPECTATL
RESOLUTION: ~
® RESQLUTION

That with the consent of the Board of
Trade the name of the Company be changed to
Warays of Cambridge Limited".

& Do el [\ﬂ,’. LU\’

-’

Chairmane.s ="
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98/9253/64 BOARD OF TRADE

.xference: C.R.
- COMPANIES ACT, 1948

H.J. GRAY & SONS, LIMITED

Pursuant to the provisions of Sub-Section (I) of Section 18 of the Companies

e

| REGISTEDC

1 JAN196S

A “et, 1048, the Board of Trade hereby approve of the name of the above-

-amed Company being changed to

GRAYS OF CAMBRIDGE LIMIT
Signed on behalf of the Board of Trade

,ﬂ this  FIRST DAY OF JANUARY
ONE Tuousanp NiNE HUNDRED ANO Si1XTY FIVE,

7. ﬂW/
— g

Authorised in that behalf by the
President of the Board of Trade

C.6o

K7153 M737848/1621 10,000 4/64 KP3601
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_ ‘ DUPLICATE FOR THE FILE

fo. 148700 (erl

\

Certifitate of Incorporation sn Change of FHanwe
Bherers

H.J. GRAY & SONS, LIMITED

was incorporated as a limited company under the
Compantes Acrs, 1908 vo 1917,

on the BiGHTEENTH DAY oF Oc¢tooenr, 1817

And %hﬂ'ﬂ&ﬁ by special resolution of the Company and with the
approval of the Board of Trade it has changed its name.

Poin t[JBl’Bfﬂl’B I hereby certify that the Company is a limited
company incorporated under the name of

GRAYS OF CAMBRIDGE LIMITED

Given under my hand at London, this FIRST pay oF JANUARY

% né-. {07;:‘( /;oéﬁ‘{’ -

Assistant Reg

OnE TrouSANO Ming Humprep anp SitxTy FIve.

Certificate received by

rar of Companies.

Date . . ...

R N e T R R T DT i L o S R P YTy A g e Qe ST T T T,

{365468) 2264, 19216 10m 464 S(PEDIL




The Companies Act 1948

COMPANY LIMITED BY SHARES

- ORDINARY RESOLUTION
; of

GRAYS OI' CAMBRIDGE LIMITED

AT an EXTRAORDINARY GIENERAL MEETING of the above
named Cémpany duly convened and held at 33 King William 75
Street, London E.C.4., on the 21st day of March 1969,
the following Resolution was duly passed as an
ORDINARY RESOQLUTION:-

RESOLUTION

"That the.capital of the Company be increased ‘
te £50,000 by the creation of 20,000 new

shares of &£1 each ranking pari passu in

all respects with the existing £22,500

Ordinary shares of £1 each in the capital

of the Company".
~ , 7
R A ekt

R, G. Blake.

]

Secretary
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COMPANMIES

REGISTRATION
Notice of Increase in Nominal Capital. g
Pursuant to Section 63. _F
\:alne ’u dr v e wmwara mor a P "'
of
N .
bempany | . GRAYS OF.CAMBRIDGE .. . .. . .... Limited.

L
7 Yris Notice must be sent to the Registrar within 15 days from the date of the passing of the Resolution by which

o the Incrense has beon authorised, under n penalty for default.

A Statement of the increase of the Nominal Capital must be filed pursuant to
5. 712, Stamp Act, 1891, as amended by S. 89 of the Finance Act, 1920. If not so filed
nithin 15 days of the passing of the Resolution, interest on the duty at the rate of 5 % per

~am will be charged by virtue of S. 5 of the Revenue Act. 1903.
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PUBLISHED AND B80LD BY

WATERLOW & SONS LIMITED,
. LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,
‘ 85 & 86, Lonpon Wart, Lonpon, E.C.2;

49, Parviament Strewr, Weseminsror, S.W.1; 107, Parx Lang, Marnre Arcm, W.1;
77, CormorE Row, Bmmxneuam, 3; 109, Tur Heavrow, LErDs, 1;
12 & 14, Brown Sthepr, MaNCHESTER, 2.

Presented by
. Forsyhih.Retbinson.&. Compand s w

85,. Newhall Street, Birmingham, 3. !

{4, 78]

W,
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TO THE REGISTRAR OF COMPANIES.

Qrays-of Camhridge Limited, hereby gives you notice pursuant to

section 63 of The Companies Act, 1948, that by (a)__xOrdinaxy

Besolution of the C«:;mpa wy datod the. ... ... _twenby=firsk. . —— - Jay of

Maxch, .

increased by the addition thereto of the sum of £ __20,000

21969 the nominal Capital of the Company bas been

beyond the Registered Capital of £ ..30,000

The additional Capital is divided as follows :—

Nominal amount

Wumber of Shares Class of Shares
of each share

20,000 Ordinary &l

The Conditions (b) subject to which the new Shares have been or are to be igsued oxe
ag follows :(—

Pari passu with the exigting 22,500 Ordinary shares of the Company in

all respects.

S@gnatyxf‘a/];//e “/:& "‘Z-e)'/pk“’ "(—-

Hocrets rvo

{State whether ‘.Dzrecw

Dabed the ___tyenty=Ffired. day of Waroh 19_69

(a} “ Ordinary,” “ ¥xtraordinary,” or * Special,”
(b) eq., voting rights, dividend righls, winding up rights, ete.
(If any of the new Shares are Preference Shares state whether they are redeemable or not.)

o
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THE STAMP ACT, 1891

\ (64 & 65 Vicr., Cm. 39)

COMPANY LIMITED BY SHARES
R,

or

GRAYS OF CAMBRIDGE

LIMI %

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

YOTE.—The Stamp duty on an increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £100,

i.'s Statement is to be filed with the Notice of increase which must be filed
pursuant to Section 63 (I) of the Companles Act, 1948, If not so filed within
I5 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolutlon is also payable, (Section 5 of the Revenue Act, 1903.)

I ssented by

Forsyth Bettinson & Co,

85 Newhall Street,

Birmingham 3,

o e e e T ——— b T — M Vv g et B T 1< PPt gieergare)

The Solicltors’ Law Stationery Society, Limited.
101-192 Fleet Street, £.C0.4; 3 Buckiersbury, E.C.4; 49 Bedford Row, W.G,1; 6 Victoria Street, 5.W.1;
15 Hanover Street, W.1: 55.59 Newbhall Street, Birmingham, 3 ; 31 Charles Street, Cardifl; 19 & 21 North
John Street, Liverpool,2;  28-30 John Dalton Street, Manchester, 2; 157 Tlope Street, Glasgow, C.2,

PRINTERS AND PUBLISHRERS OF COMPANIES' BOOKS AND FORMSR
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THE NOMINAL CAPITAL

oF

P R srmmiy: ram Tamwnn zawan  wuasw.mes wde

Grays of Cambridge Limited

has by a Resolution of the Company dated

21st March 196_9.. been increased by

the addition thereto of the sum of £.20.990

divided into :(—

20,000 Shares of ... .5 ... .each

Shares Of . €ACH

beyond the registered Capital of..£3°.0°2

)
Signature \/(/Z“/&t, S /ef&”a/ .

e
)

(State-whether~Dirootor-or Secrelary) SECREIRY... ..

Dated the 2lst day of March 496 2

gin is reserved for binding and must not he

writ%n across

This mar
&

Note—
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“rhe Companies Acts 1548 "to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

GRAYS OF CAMBRIDGE LIMITED

T an EXTRAO&'D&NARY GENERAL MEETING of the members of the

aid Company, duly convened, and held at Playfair Works
. gc; D

enson Street Cambridge on the q- day of q\\&b 1973

the following RESOLUTION was duly passed as a Special

.esolution:-

SPECIAL RESOLUTION

THAT with the consent of the Board of Trade the
name of the Company be changad to Grays of

Cambridge (Internationd) Limited.

ﬁ;ﬁ)

Mf«%&&;@%
-

Director
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 148700 /// ¢

I hereby cortify thet. .

B L
Y

GRAYS OF CXMBRIDGE LIMITED

having by special resolution and with the approval of the Secretary of State changed
its nmme, is now incorporated under the name of

GRAYS OF CAMBRIDGE (INTERNATIONAL) LIMITED

Given under my hand at London the gy, October 1973

N Jorgfe

(N, TAYLOR)

Assistant Regintrar of Compunies
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The Companies Act 1948

COMPANY LIMITED BY SHARES

Memorandum

and

Articles of Aggoriation

(Adopted by Special Resoltion passed on the 28th day of April 195544

of

Grays of Cambridge €Imemmmal2
Limited

Incorporated the 18th day of October 1917

BETTINSONS,
Solicitors,
BIRMINGHAM.




Grays of Cambridge (nternational)
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Limited

1. Thenamea of the Compeny is"GRAYS OF CAMBRIDGE (INTERNATIONAL)
1TIMITED™,

7, The Remistersd Office of the Company will be situate in Engiand.

3. Thz obiects for which the Company is established aret~

(a) To carry on at such places in the United Kingdom or elsewhere, as
may be determined by the Directors of the Company, all or any of
the businesses following, that is to say the businesses of racquet makers

and affacturers, merchants and commission ageuts, Importers,

blyci-/& sellers, exporters, dealers, and outfitters in athletic go0ds,

1 s%holesale and retail, whether manufacturad or uwnmanufactured, of

every kind whatsoever; to carry on the businesses of carpenters, joines
and cabinet makers, wheehwrights, sawyers and turners, and dealers
and manufacturers in all kKinds of woodwork, metal and stonework:
to carry on the businesses of timber merchants, builders, ironmongers
and contractors and kindred and allied trades; to carry on the busi
nesses of manufacture and dealers, wholesale and retail, fn foiture
and of warehousemen and removal contractors; (& Sty on ihe
businesses of advertising or advertisement agents snd of contractors
of all kinds; and generally to carry on the said businesses in all their
branches or any businesses (whether manufacturing, wholesale ox
retail), of a character similar or analogous 1o the forcgoing, or any
other business or any other works, manufactures or shops which may
seem to the Company capable of being conveniently enrried on in
connection with the above or calculated directly or indirectly to
enhance the value of or render profitable any of' the property or rights
of the Company or further any of its objects.

[
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(&)

(D)

(E)

(F)

©)

G

an

n

To acquire by purchase and take over as a going concern the business
now carried on at Playfair Works. Benson Street, and 36 Sidney Street,
Cambridge, in the County of Cambridge, under the style or {irm of
H. J. Gray & Sons, including the goodwill, trade marks, stock-in-trade,
machinery, plant, ulensils, tools, fixtures and fittings, goods manu-
factured and in the course of manufacture. raw and other materials,
patents, patent rights, copyrights, contracts, book and other debts,
and generally all or any of the assets of the said {irm whatsoever.

With a view to such sale and purchase, to enter into and carry into
effect, with or without modification, an agreement which has already
been prepared and is expressed to be made between Horace George
Gray of the one part, and H. J. Gray & Sons, Limited. of the other
part, a copy whereof has for the purpose of identification been
endorsed with the signatures of subscribers hereto.

To purchase or otherwise acquire any patents, brevets d’invention,
licences, concessions and the like, conferring any exclusive or non-
exclusive or limited right to use any invention which may seem capable
of being used for any of the purposes of the Company, or the acquisition
of which may seem calculated directly or indirectly to benefit the
Company, and to use, ,Xercise, develop or grant licences in respect of or
otlterwise turn to account the property aad rights so acquired.

To enter into any arrangement with any governments or authoritics,
supreme, municipal, local or otherwise, which may seem conducive
to the Company's objects or any of them, and to obtain from any
such government or authority any rights, privileges and concessions
which the Company may think it desirable to obtain. and to carry
out, exercise and comply with any such arrangements, rights, privileges
and concessions,

To purchase or otherwise acquire and undertake all or any part of
the business property and liabilities of any person or company carrying
on any business which this Company is authorised to carry on or
possessed of property suitable for the purposes of the Company.

To enter into partnership or into any arrangement for sharing profits
or to amalgamate with any person or company carrying on or about
to carry on any business which this Company is authorised to carry
on, or any business or transaction capable of being conducted so as
to benefit this Company. To take, or otherwise acquire, and hold
shares in any other company having objects altogether, or in part,
similar to those of this Company, or carrying on any business capable
of being tonducted so as directly or indirectly to benelit this Company.

Generally to purchase, take on lease, cxchange, hire or otherwise
acquire any real or personal property, and any rights or privileges
which the Company may think necessary or convenient with reference
to any of these objects, and capable of being profitabty dealt with
in connection with any of the Company’s property or rights for the
time being, and to construct, maintain and alter any buildings or
works necessary or convenient for the purposes of the Company.



)

(K)

(L)

m

To sell the undertaking of the Company, or any part thereof, or any
agency connected therewith for such consideration as the Company
may think fit, and in particular for shares, partly or fully paid up
debentures, debenture stock, or securities of any other company,
whether actually incorporated and existing, or proposed to be formed
or promoted by the purchaser or otherwise.

To promote, finance, or assist any other company or companies for
the purpose of its or their acquiring all or any of the property, rights
and liabilities of this Company, ci for any other purpose which may
seem directly or indirectly calculated to benefit this Company.

To raise, or borrow, or secure the payment of money for the purpose
of the Company, upon such terms and on such security as may seem
to the Company expedient, and in particular, by the issue of debentures
or debenfure stock, whether perpetual or not, and charged upon the
whole or any part of the property of the Company, both present and
future, including its uncalled capital.

To make and execute any deed, indenture, agreement, appointment
or other legal or notarial act or document which may be necessary,

- expedient or desirable for effectuating or carrying out any matter

(M)

(N)

(0}

t

(Q

(R}

(8)

or transaction within the powers of the Company, or which may
be incidental thereto, or connected therewith, and to draw, accept,
endorse, discount, and execute and issue cheques, bills of exchange,
promissory notes, debentures, bills of iading, warrants, and other
negotiable, commercial or transferable instruments or securities,

To pay all preliminary expenses of the Company and any company
formed or promoted by the Company, and to remunerate any person
or company for services rendered or to be rendered in placing or
assisting to place or guaranteeing the placing of any shares in the
Company’s capital, or any debentures, debenture stock, or other
securities of the Company, or in or about the formation or proirotion
of the Company or the conduct of its business.

To invest and deal with the moneys of the Company not immediately
required in such manner as may be from time to time determined.

To lend money to such person and on such terms as may seem
expedient.

To give any guarantee or indemnity as may seem expedient.,

To sell, improve, manage, develop, lease, mortgage, dispose of, turn
to account, or otherwise deal with alt or any part of the property of
the Company.

To distribute by way of dividend or otherwise any of the property of
the Company in specie.

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

— o s o
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(V)
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(W)

iv

To procure the Company to be registered or recognised, and to
establish and maintain local registers, agencies and branch places of
business in any colony or dependency, or in any foreign country or
place.

To adopt such means of making known the products of the Company
as may seem expedient, and in particular by advertising in the press,
by virculars, by purchase and exhibition of works of art or interest,
or by the publication of books and periodicals, and by granting prizes,
rewards and donations.

To establich and support or aid in the establishment and support of
associations, institutions, funds, trusts and conveniences calculated
to benefit the employees or ex-employees of the Company, or the
dependents or connections of such persons, and to grant pensions
and allowances, and to make payments towards insurance, and to
subscribe or guarantee money for charitable or benevolent objects,
or for any exhibition, or for any public, general or useful objects.

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

The liability of the Members\iyi ited.

The capital of the Company is £10,000*, divided into 10,000 Ordinary
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 original or new capital as Ordinary, Preferred or Deferred
shares, and to attach to any class or classes of such shares any prefereitces, rights,
privileges, or priorities in payment of dividends or distribution of assets, or otherwise
over any other shares, or to subject the same to any restrictions, limitations, or
conditions, and to vary the regulations of the Company as far as necessary to give
effect to the same and upon the subdivision of a share to apportion the right to
participate in profits in any manner as between the shares resulting from such
subdivision.

*NOTES

By Resolution passed 10th April 1934 the capital was increased to | ivi i
of £1 each and 7,500 Preferance Shares of £1 each. Rereassd to 5?0'000 divided into 22,500 Ordinary Sliares

The authorised share capital of the Company was by Ordinary Respluti ewa .
T e 45,500 Gudtoasy Shcs of 1 sac st o B o A5 ot L,

/
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WE, the several persons whose names, addresses and descriptions are subscribed,
are desirous of being formed into a Company in pursuance of this Memorandum
of Association, and we respectively agree to take the number of shares in the

capital of the Company set opposite our respective names,

Names, addresses and descriptions of subscribers

Mumber of Shares

taken by each
Subscriber.
HORACE GEORGE GRAY, 100
106 Chesterton Road,
Cambridge
Athletic Outfitter,
HAROLD DOUGLAS GRAY, 100
106 Chgsterton Road,
Cambridge.
Athletic Qutfitter’s Manager,
ELLEN MARY GRAY, 100

166 Chesterton Road,
Cambridge. .

Wife of . G. Gray.

Dated the 4th day of October, 1917,

Witness to the above Signatures,
BERTRAM CHATER, ®
5 Alexandra Street,
Cambridge,

Accountant,




The Companies Act 1948

COMPANY LIMITED BY SHARES

Articles of Aggoriation

of

i

Grays of Cambridge (International)

Limited

{Adopted by Special Resolution passed on the 28th day of April 1954)

PRELIMINARY

1. The regulations contained in Table A in the First Schedule to the Companies
Act 1908 shall not apply to the Company, but, subject as hereinafter provided, the
regulations contained or incorporated in Part II of Table A in the First Schedule to
the Companies Act 1948 (hereinafter referred tg-as “Table A, Part I1I”) shall apply
to the Company, but in case of any inconsiste Z; between the provisions of Table A
and those hereinafter contained the latter s@//?prevail.

2. Regulations 3, 5, 24, 52, 53, 71, 75, 17, 79, 88, 89, 96, 97 and 136 of Part I
of Table A in the said Schedule to the Companies Act 1948 (hereinafter referred to
as “Table A, Part I"’) shall not apply to the Company, but the Articles hereinafter
contained, and the remaining regulations of Table A, Part 1, and regulations 2 to 6
inclusive of Table A, Part II, subject to the modifications hereinafter expressed, shall
constitute the regulations of the Company.

SHARES

3. All unissued shares in the original or any increased capital shall be at the disposal
of the Directors who may allot or otherwise dispose of them to such persons at such
times and generally upon such terms and conditions as they think proper, provided
that no shares shall be issued at a discount except as provided by section 57 of the
Act. The Directors may for yaluable consideration enter into any agreement giving
to any person any call or right of pre-emption in respect of or any option to take
shares and may (subject to the provisions of any Act of Parliament for the time being
in force) issue any shares as [ully or partially paid up as the consideration or part of
the consideration for any yroperty acquired by or work done for the Company.
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4. Subject to the provisions of section 58 of the Act, any Preference Shares may
with the sanction of a Special Resolution be issued upon the terms that they are,
or af the option of the Company are liable, to be redecmed.

CAPITAL

5. The capital of the Company at the date of the adoption of these Articles is
£30,000, divided into 22,500 Ordinary Shares of £1 each and 7,500 6 per cent,
Cumulative Preference Shares of £1 each. Such Preference Shares confer the right
to a fixed cumulative preferential dividend at the rate of 6 per cent. per annum on
the capital paid up theveon and shall rank both as regards dividends and capital in
priority to the Ordinaty Shares but shall not confer any further right to participate
in profits or surplus assets, If at any time the Company by Special Resolution resolve
the issue redeemable Preference Shares, the Preference Shares now created may be
converted into redeemable Preference Shares and Preference Shares may be issued
in accordance with Section 46 of the Companies Act 1929.

LIEN

6. In regulation 1! of Table A, Part I, the words “(not being a fully paid share)”
and the words “(other than fully paid shares)” shall be omitted.

e

NOTICE OF GENERAL MEETINGS

7. The words and figures “regulation 134 of these regulations” shall be substituted
for the words “the regulations of the Company” in regulation 50 of Table A, Part 1.

TRANSFER OF SHARES

8  (A) No share shall, save as provided by clause (H) of this Article, be transferred
to-a person who is not g member, so long as any member or any person selected by
i . Directors as one whom it is desirable in the interests of the Company to admit
to membership is willing to purchase the same at the fajr value,

(B) In order to ascertain whether any member or person selected as aforesaid
is willing to purchase a share, the proposing transferor shall give notice in writing
(hereinafter called “the transfer notice’) to the Company that he desires to transfer
the same. Such notice shall specify the sum he fixes as the fair value, and shall
constitute the Company his agent for the sale of the share to any member of the
Company, or person selected as aforesaid, at the price so fixed, or at the option of
the purchaser at the fair value to be fixed by the Auditor in accordance with these
Articles. The transfer notice may include several shares, and in such case shall oper.ite
as if it were a separate notice in respect of each. The transfer notice shall not be
revocable except with the sanction of the Directors.

(C) 1If the Company shall within the space of twenty-eight days after being
served with such notice find g member or person willing to purchase the share
(hereinafter called “the purchasing member”), and shall give notice thereof to the
proposing transferor, he shall he bound, upon payment of the fair value, to transfer
the share to the purchasing member,
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(D) In case any difference arises between the proposing transferor and the
purchasing member as to the fair value of a share, the Auditor shall, on the application
of either party, certify in writing the sum which, in his opinion, is the fair value,
and such sum shalt be deemed to be the fair value, and in so certifying the Auditor

shall be considered to be acting as an expert and not as an arbitrator, and accordingly
the Arbitration Act 1950 shall not apply.

(E) If in any case the proposing transferor after having become bound as
aforesaid makes default in transferring the share, the Company may receive the
purchase money, and shall thereupon cause the name of the purchasing member
to be entered in the register as the holder of the share, and shall hold the purchase
money in trust for the proposing transferor. The receipt of the Company for the
purchase money shall be a good discharge to the purchasing member, and after his
name has been entered in the register in purported exercise of the aforesaid power
the validity of the proceedings shall not be questioned by any person.

(F) If the Company shalt not within the space of twenty-eight days after being
served with a transfer notice find a member willing to purchase the shares, and give
notice in manner aforesaid, the proposing transferor shall at any time within three
calendar months afterwards be at liberty, subject to clause (1) of this Axticle, to sell
and transfer the shares or those not placed to any person and at any price.

(G) The Company in General Meeting may make and from time to time vary
rules as to the mode in which any shares specified in any notice served on the Company,
pursuant to clause (B) of this Article, shall be offered to the members, and as to their
rights in regard to the purchase thereof, and in particular may give any member or
class of members a preferential right to purchase the same.

() Any share of a deceased member may be transferred by his executors or
administrators to any son, daughter, widow or widower of such deceased member,
and clause (A) of this Article shall not apply to any transfer authorised by this clause.

() The Directors may refuse to register any transfer of a share (a) where the
Company has a lien on the share; (b) where it is not proved to their satisfaction
that the proposed transferee is a responsible person; (¢) where the Directors are
of an opinion that the proposed transferee is not a desirable person to admit to
membership. But parsgraphs (b) and {¢) of this clause shall not apply where the
proposed transferee is already a member, nor to a transfer made pursuant to clause
(H) of this Article. .

PROCEEDINGS AT GENERAL MEETINGS

9, Any person present in person and entitled to vote may demand a poll, and
regulation 58 of Table A, Part I. shall be modified accordingly. The words ““or not
carried by a particular majority” shall be inserted after the words *“‘or lost” in the
said regulation 58.

0. All business shafl be deemed special that is t.ansacted at an Extraordinary
General Meeting and ull that is transacted at an Annual General Meeting with the
exception of declaring a dividend. the consideration of the accounts, balance sheets
and the ordinary reports of the Directors and Auditors, the election of Directors and
other officers in the place of those retiring by rofation or otherwise and the fixing
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e remuneration or manner of remuneration

of the remuneration of the Directors and th
hall be deemed notice of any special

of the Auditors and the report of the Directors s
business mentioned or referred to therein.

DIRECTORS

11. Unless and until otherwise determined by the Company in General Meeting, the
number of the Directors shall not be less than twc.

12. It shall not be necessary for a Director to qualify by the holding of any share
or shares.

13. The words “in General Meeting” shall be inserted after the words ‘“‘unless the
Company” in regulation 78 of Table A, Part L.

14. The Directors may grant special remuneration to any Director who, being called
upon, shail be willing to render any special or extra service to the Company, or t0 g0
or reside abroad in connection with the conduct of any of the affajrs of the Company.
Such special remuneration may be made payable to such Director in addition to or
in substitution for his ordinary remuneration as a Director, and may be made payable
by a lump sum or by way of salary, or by percentage of profits, or by any or all of

these modes.

15. The words “and every Director present at any meeting of Directors or Committee
of Directors shall sign his name in a book to be kept for that purpose” shall be deleted
from regulation 86 of Table A, Part L.

BORROWING POWERS

16. The Directors may exercise ail the powers of the Company to borrow money,
and to mortgage or charge its undertaking, property and uncalled capital, or any
part thereof, and to issue debentures, debenture stock and other securities whether
outright or as security for any debt, liability or obligation of the Company or of any
third party.

POWER TO GRANT PENSIONS

" 17. The Directors may grant pensions or annuities or allowances on death, disability
or retirement to any salaried Director or former salaried Director or other officer
or servant of the Company and in particular may institute schemes for providing
pensions, life assurance or other benefit for its employees, and for this purpose a
Director shall be deemed to be an employee of the Company, and may accordingly
(if otherwise qualified under the provisions of the scheme) become a member thereof
and receive and retain all benefits to which he may become entitled thereunder, and
may pay out of the Company’s moneys any premiums or coniributions becoming
payable by the Company under the provisions of any such scheme in respect of
Directors who are members thereof, and any Director may vote at Board Meetings
upon any resolution or matter relating to any such scheme (including resolutions
for payment by the Company of contributions thereunder) notwithstanding that
he is personally interested in such resolution or matter.
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DISQUALIFICATION OF DIRECTORS
I8. The office of a Director shall be vacated —

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

(2} If he absents himself from the meetings of the Directors during a continuous
period of six months without special leave of absence from the Directors,

and they pass a resolution that he has by reason of such absences vacated
office.

(3} If he becomes bankrupt or enters into any arrangement with his creditors.

(4) If he is prohibited from being a Director by an order made under any of
the provisions of section 188 of the Act.

(5) If he becomes of unsound mind.

(6) 1If he is removed from office by a resolution duly passed pursuant to section
184 of the Act.

19. Any person may be appointed or elected as a Director, whatever may Dbe his
age, and no Director shall be required to vacate his office by reason of his attaining
or having attained the age of seventy years or any other age.

ROTATION OF DIRECTORS

20. At the Annual "General Meeting in every year one-third of the Directors for
the time being, or if their number is not three or a multipie of three then the number
nearest to one~third, shall retire from office. '

21, The words “if willing to continue in office” shall be substituted for the words
“if offering himself for re-election” in regulation 92 of Table A, Part 1,

22. In addition and without prejudice to the provisions of section 184 of the Act,
the Company may by Extraordinary Resolution remove any Director before the
expiration of his period of office, and may by Ordinary Resolution appoint another
Director in his stead. A person appointed in place of a Director so removed shall be
subject to retirement at the same time as if he had become a Director on the day
on which the Director in whose place he is appointed was last elected a Director.

CAPITALISATION OF PROFITS

23. All the words in regulation 129 of Table A, Part 1, after the words “providing
for the allotment to them respectively, credited as fully paid up” shall be deleted,
and the following words shall be substituted therefor: “of any further shares to which

they may be entitled upon such capitalisation and any agreement made under such ,

authority shall be effective and binding on all such members.”’

NOTICES

24. In regulation 131 of Table A, Part I, the words “in the case of a notice of a
meeting” and all the words after the words “the letter containing the same is posted”’
shall be omitted.

I, e i v T
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23. In regulation 132 of Table A, Part I, the words “and no holder other than the
first-named as aforesaid shall be entitled to receive any notice from the Company”
shall be added at the end thereof,

WINDING UP

26. In regulation 135 of Table A, Part I, the words “with the like sanction” shali
be inserted immediately before the words “determine how such division,” and the
word “members” shall be substituted for the word “‘contributories.”’

INDEMNITY

27. Every Director or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all losses or Habilities which
he may sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in defending
any proceedings, whether civil or criminal, in which judgment is given in his favour
or in which he is acquitted or in connection with any application under section 448
of the Act in which relief is granted to him by the Court, and no Director or other
officer shall be liable for any loss, damage or misfortune which may happen to or
be incurred by the Company in the execution of the duties of his office or in relation
thereto. But this Article shall only have effect in so far as its provisions are not
avoided by section 205 of the Act.

8
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Grays of Cambridge
(International) Limited

Incorporated the 18th day of October 1917
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Company

The Companies Acis 1948 to 1976

COMPANY LIMITED BY SHARES

Sypecial Rezgolution

(Pursuent fo 3. 141 (2) of the Companiss Aol 1548)

or

GRAYS OF CAMBRIDGE

(INTERNATIONAL) LIMITED

Passed 2nd FEBRUARY y 1993,

AT an EXTRAORDINARY GENEBRAL MEETING of the above-named
Company, duly convened, and held at

. PLAYFAIR WORKS, WHITWELI WAY,

. COTON, CAMBRIDGE CB3 7PW.

on the 2ND day of FEBRUARY , 1993, the subjoined
SPECIAL RESOLUIION WAS duly passed, viz, :—
RESOLUTION

THAT the Articles of Association be altered by Lhe
insertion of the following new Article 4A.

Subject to the provisions of the Companies
Act 1985 the Company may:

(a) purchase its own sheres

(b) make a payment in respect of the
redempltion or purchase of its own
shares otherwise than out of distributable
profits of the Company or the proceeds of
a fresh issue of shares.

Ta bo signed

Signature by the Chair.

tor,” WG MPANIES HOUSE

tor,
Seeretfey  of
v wen the Company.~ 3 FEB 1543

Nori.—~1o b flad within 15 days nfter the passing of the Rusolution(e). M 2
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