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No 003737 of 1988

IN THE HIGH GOURT oF ‘JUSTICE
CHANCERY" nrfrs%fo%:

COMPANIES COURT

MR JUSTICE HOFFMANN

Monday the 19th day of December 1988

IN THE MATTER of THE RENWICK GROUP p.l.c.
-a_nd -
IN THE MATTER of THE COMPANIES ACT, 1985

UPON THE PETITION of the above-named The Renwick Group p.l.c.
(hereinafter called "the Company") vhose registered office is situate at
Renwvick Bouse, Brixham Road, Paignton, Devon, TQ4 7BN

AND UPON HEARING Counsel for the Company and for Plymouth International
Investments Limited (hereinafter called "Plymouth") referred to in the
Scheme of Arrangement hereinafter mentioned

AND UPON READING the documents recorded on the Court File as having been

read

AND Plymouth by its Counsel submitting to be bound by the said Scheme of
Arrangement and undertaking to execute, and do and procure to be executed
and done all such documents, acts and things as may be necessary or
desirable to be executed and done by it for the purpose of giving effect

thereto
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Tl COURT SANCTTONS the Scheme of Arrangement as set forth in the First

Schedule hereto

AND THE COURT CONFIRMS the reduction of the capital of the Company fcom
£5,150,000 tn £4,678,616 resolved on and effected by a Special Resolution
passed at an Extraordinary Genera’ Meeting of the Company held on the

25th November 1988

AND TRE COURT APPROVES the Minute set forth in the Second Schedule hereto

AND IT IS ORDERED

(1) that ihis Order be produced by the Company to the Registrar of
Companies and that it delive- an Office Copy to him together with a oGPy

of the said Minute

(2} that notice of the registration uy the Registrar of Companies of
this Order (so far as it confirms the reduction of the capital of the
Company) and of the said Minute be published by the Company in the
"Times" newspaper within 21 days after such registration,
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‘ © IHE FIRST SCHEDULE hercinbefore referred to
Jg! THE HIGH COURT OF JUSTICE

CHANCERY DiVISION

IN THE MATTER OF THE RENWICK GROUP p.l.c.

and

IN THE MATTER OF THE COMPANIES ACT 1985

SCHEME OF ARRANGEMENT

{under Section 425 of the Companies Act 1985)

°

between

The Renwick Group p.l.c.
and
the holders of the Scheme Shares (as daiflned below)

(A} Inthis Scheme, unfass inconsistent with the subject or context, the following exprassions shall Dear tha following
meanings, namely:-

“Renwick" The Renwick Group p.le,

*Plymouth” Plymouth International Investments Limited;

“the Scheme Shares* the 1,885,536 Ordinary Shares of 25p each in the capital of Renwick which ars not
benefisially owned by Plymouth;

“this Schemo” thrs Schema in its presant form or with any modification thereof or addition thareto
or condition approved or imposaed by the Court;

“the Effective Date” the day on which this Scheme becomes effectiva in accordance with Clause 5 of
this Scheme;

‘the Record Dats” the business day immediately preccding the Effective Date;

*holder" includes any person c-litled by ransmission,

(B} The authorised shars capita! of Renwick is £5,150,000 dividud into 12,000,000 Ordinary Shares of 25p cach, 88,580 4.9
per cent. Cumulatiza Redeemabla Proference Shares of £1 each and 8,245,680 unclassiticd shares of 25p each of wrich
11,139,636 Ordinary Shares I :ve boen issued and are fully paid and tha remaining sharas are unissued,

{C) Piymouth Is the benaficial owner of 9,254,102 Ordinary Shores in the capital of Ronwick.
{D) Plymouth has agrecd to 2~pear by Counce! on the heanag of the Pefition to sanction this Schone and o undottake to the

Court to ba bound tharsby and 1o execute and do and procura to be executod and done all such documeants, acts and things
4.3 may bs necessary or desirable 1o be executet and done by it for the purpose of qiving effect to this Schome,



THE SCHEME

Eharosg.

{b) Forthwith and contingontly upon the szd reduction of capiial aking elfact the authodsed char eopl.d! of Ronwick
shall bo increased to its former amount by tha creation of 1,535,536 Ordinary Shares of 25p each,

1. (3} ‘The authorised share capital of Renwick chal be roducad by cangeling and extnguishing the Schome

7!

{¢) Onihe Effective Date the credi of £471,384 avising in the books of account of Renwick as & result of such reducion
of capital shall be capitalised and applied in paying up in full the 1,885,537 Orcinary Shares of 26p each o created which sheil

be allotted credited as fully paid up 1o Plymouth or jts nomine: s,

2. In consideration of the cancellation of the Scheme Shares Plymouth shall pay 1o the hoiders thereo! (as apgearing in the
Register of Members of Reawick at the close of business on *he Record Date) tha sum of 360p in respect of each Schamo

Share so cancelled.

3. fa) Mot later than 14 days after the Effective Date, Plymouth shall deliver chequas fur the sums payable under Clause 2
of this Scheme to the peisons respectively entitl. d thereto. The delivery of such cheques shali be effscted by duly pasting the
same in pre-pald er.selopes addressed to such persons al their respective addresses as appearing in the Register of Members
of Ranwick at the close of business on the Record Date cr, in the case of joint holders, at the address of the joint holder whose
nama then stands first in the Register in respect of the joint holding. Plymouth shall not be responsivle for any loss or delay in

fransmission,

(b) Each such cheque shall be payable 1o the holder or in the case of joint holders to all joint holders of the &chema
Shares and payment .f any such cheque shall bs a complete discharge to Plymouth far the moneys represented thereby.

¢} The provisiens of this Ciausa shall take sfiect subject ic any prohibition or condition imposed by law.
¥

4. From and including the Effactive Date, all certificales representing holdings of the Scheme Shares shall cease 10 have
affact as documants of title 1o the shares comprised therein and shall be defivered up by the holders thereof to Renwick upon

request by it.

5. (a) This Scheme shall become e'tective as soon as an ffice copy of the Order of the Court sanctioning this Scherne
under Section 425 of the Companies Act 1985 and conlirming under Section 137 of such Act the reduction of the capital of
Renwick provided for by Clause {(a) of this Scheme shall have been deliverud by Renwick to the Registrar ¢f Companies for

registration.

(b) Unless this Scheme shall bacome affective on or belore 31st March, 1989 or such later date, if any, as Renwick and
Plymouth may agras and as the Court may allow, this Scheme shall lapse.

6. Renwick and Plymcuth may joinlly consent on behall of all persens affested to any modification of or addition 1o this
Scheme or to any condition approved by the Coun,

DATED 2nd Nevember, 1988,
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TER SECUND SCHEDULE hereishoforag sefexred vo

"rhe canital of The Renwick Group p.l.c. was by virtue of a Special
Resolution and with the sanction of an Order of the High Court oF
Justice dated the 19th December 1988 reduced from £5,150,000 divided
into 12,000,000 Ordinary Shares and 8,245,680 Unclassified Shares
all of 25p each and 88,580 4.9 per cent. Ccumulative Redeemable
Preference Shares of £1 each to £4,678,616 divided into 10,114,464
ordinary Sharcs and 8,245,680 Wnclassifled Shares all of 25p each
and 88,580 4,9 per cent. Cumulative Redeenable Preference Shares s
£1 each. By virtue of a Bcheme of Arrangement sanctioned by the sane
Order and of provisions contained in the sald Special Resolution the
capital of the Company upon the registration of :inis Minute is
£5,150,000 divided irto 12,000,000 Ordinary Shares and 3,600, U0V
Unclassified Shares all of 25p each of which 9,254,100 Ordinary
Shares have been issued and are deemed to have been fully pald up

and the remainder have never been issued.”



