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Limited, and That all the reqtﬁ.rements of the Companies Act, 1929, in -
respect of matters precedent to the registration of the gaid Company
and incidental thereto have been complied with, And I make this
solemn Declavation conscientiously believing the same to be t;'ue and by

virtue of the provisions of the ‘‘ Statutory Declarations Act, 1885.”

--------

before me,

one thousand nine hundred and ##
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COMPANY LIMITED BY SHARES. -

Menorandinn of Asgorigtion

. i T
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HOWARD BUTLER LIMITED.

1.  The name of the Company is “HOWARD BUTLER LIMI-
TEDY , ) &

2. The registered office of the Qompany will be situl
uate in England, S . "

%. The objects for which the Company is.established
are;l- ) ' : . .

(4) To carry on in the United Kingdonor elsewhere ,
the business of menufecturers, repairers,fac- -}
EE;Ei_EEQ,QﬁﬁlEBQIS;Qf electrical and OGher R :
Scientvific instruments, appliances,tools, toys
FIant,; machinery, engines and other electrical . :
or mechanical devices, general enginéers and
engineers' agents, mechanical , automobile and ‘
electrical engineers, heating and ventilating, =
gas, sanltary and genersal engineers! machin-
igts, founders, fitters, wire d4Tawers, tube
makers, metallurgiste, saddlers, galvanisers, ,
japanners,‘annealers, enamellers,electro-pla- ;
ters, painters, packing-case makersxietal mer— 8
chants, and all other d¢tailed branches of bus- 1
iness usually or conveniently connected with, 4 ¥
any such business as aforesaid,either as prin-
cipals or agents,

(B) To carry on in the United Kingdomox elsewhere ,
the business of , factors and manufacturers of , Vo
dcalers in, letters on hire, and repsirers of 1.
all kinds of locomotives, motor cars, mosor

. .cycles, motor carriages, motor boats, aeros .
planes, flying machines, uirships, wheels, 5
tyres, lLampe, musloal instruments, mechanltal iy
and obher devices, all kinds of acGeasoTiss) ‘ ]

apparatus and component parts connected withic!
the-aforesaid, all kinds of upparatus and imm,,j“~§ﬁ‘“imy
plémenits used in sports,games,and asusenent g%%wﬁ_ %ﬁf
Jiaty 5% ) 5
N ;
1 ya, V" “{;LQK 3 L, e
L Rt
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gas, motor, electric, and other englnee and
machines of every descripfionand the various
parts thereof, and all artioles and/or mach-
inery andfor apparatus used in the manufac-
ture thereof, to carry on the businesses of
merchants! and manufacturers! agente in all
kinds of goods, wares, and merchandise, and
"any other trade or business whatecever which
can, in the opinion of the Company,be advan~
tageously or conveniently carried on by the
Company by way of extension of or in accord-
ance with such business or is calculated dirx-
ectly or indirectly to inorease the value of
or render profitable any of theCouwpany'is as~
sets, property or righte,

(C)“To undertake and execute any contracts for
works involving the supply oruse of any mach-
inery, and to carry outany ancillaryor other
worke comprised in such contracts.

(D) To acquire and undertake the whole or  any
part of the business, propertv, and liabil.
ities of, or amalgemate or enter into part-
nershilp or into arrangements to share pro-
fits with, any person or company carrying on
or about to carry on any businessg which this
Company is authorised to carry on, or pos-
sesged of any property or rightssultable for
the purposes of this Company,.

(£) To take, subscribe-:for, or otherwise acquire
and hold shares (whether fullyor partly paid
up), stock, debentures, or any other inter-
ests in any other company having objetts al-
together or in part similar to those of this
Qompany, and to subsidise orotherwlse assist
any such company, oY carrying onany husiness
capable of being conducted so as directly or
indirectly to benefit this Company.

(F) Generally to purchase, take on lease or in
exchange, hire or otherwise acguire andhold,
any real or personal property, or patents,or
licences, and in particular any land, build-
ings, works, plant, machinery,stock-in-trade
goode, chattels, easemsnts, rights, or priv-
1leges which the Qompany may think necessary
or convenlient for the purposes of ite busin-
ess, or which may seem capable of being used
for any of the purposes of the (ompany, ox
the acquisitlon of which may seem caleoulated
directly or indirectly fo benefit the Qompany
and to construct, maintain, and alter any
bulldings or works necessary or convenient
for the purposes of the Compauy.
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8.

(G) Tu borrow or Talse or secuce the paywent of
money by mortgage or by the iesue of deben-
tures or debenture sfock, perpetual or other-
wlge, or in any such other manneXr as the Conm-
pany shall think £it, and for the purposes
aforesaid to charge all or any of ihe Con--
pany‘s property or assets, present and future
including its uncalled capital, and collater-
ally or further to secure any gecurities of
the Company by a trust deed or other assurance
and to purchase, redeem, Or pPay off  any such
securities. "

(B) To draw, make, accept, endorse,discount, exe-
cute and issue promissory notes, bills of ex-
change, bills of lading, warrante,debentures;
and other negotlable or transferable ingbtru-
ments.

(1) To remunerate any person Or company for ser-
vices rendered or to be rendered in placing or
ageisting to place or guaranteeing the placing
of any of the shares of the Company's capltal
or any debentures or other gecurities of the
Gompany, or in or about the formation oxr pro-
motion of the Company or the gonduct of its

husiness.

(J) To lend money and borrew money on any terms
that may be thought f£it, and particularly %t¢
and from customers or other  pEersons haying
dealings with the Company, and to guarantee
the performance of contracts by any such per-

SONE .

(K) To invest and deal with the moneys of  the
" Gompany not immediately required upon such se~
curities and in such manner as may from time

to time be determined,

(L) To sell or dispose of the property or under-
taxing of the Company, OT any part thereof, in
guch manner and for guch consideration as the
Company may think fit, and in particular for
shares (fully or partly paid up), debentures,
or securities of any other company, whether
promoted by this Company for the -purpose OT
not, and to ilmprove, manage,davulop,exchange,
1eage, mortgage, dispose of , turn to account,
or. otherwise deal with all or any part of the
property and rights of the CQoumpany.

(1) To promofe any company oOX companies Foxr the
purpose of acquiring all or any of the proper-
ties and liabilities of this Gompany, or for

e e
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any other purpose which may seem directly or
indirectly calculated to benefit thls Coupany,

(N) To distridbube any of the Company'e properiy
' among the Mswbers in specie.

(0) To’do all or any of the above things in éﬁy”h

part of the world as principals, agents, oo

tractors, trustees, or otherwise, and by or.”

through trustees, agents or otherwise, gﬂi

either alon¢ or in conjunction with others,

(P) To do all such other things as are incidental -

ar way be thought conducive %o the attainment
of the above objects or any of thenm.

(Q) To alter thie Memorandum of Associationﬁ‘in
such particulars as may bte deemed desireble

and in such manner as permitted by law.,

And it ie hereby declared that the woxrd "Company®

in this clause shall be deemed te imclude any partner-’ < ::

ship or other body of persons,whether incorporated or
not incorporated, and whether domiciled in the Unite
Kingdom or not, and the intention is - that the objects

specified in each pavagraph of this clause shall, ex-
cept where, otherwise exprnssed in such paragraph, be it
in nowise limited or restricted by reference to or inw
ference from tie terme of any other paragraph ox the -

name of the Company.
4, The liability of the members is limited.

5. The share capital of the Company is £5000 divided
into 8000 shares of £1 each. .

Any 0f the said sheres for the time being unigsasd -

and any new shares frow tiwe to time fobe created, may
from time to time be issued with any such guarantee o
any such right of preference, whether in respegt” ot
divident or of repayment of capital, or both, oxr any
sich other special privilege or advantage over any
shares previously issued or then about to Dbe issued
{other than shares issued with a preference),or at such

a premium or with such deferred rights as compared with

any other shares previously issued or then about to be

igssued, or subject to any such conditionscnrprbvisibﬁe59ﬁ
and with any such rights or without any right of vobtings -

and generally on such terms as the Company may Lrom

time to time determine, but so, nevertheless,that the

righte or privileges attached to any class of shares
may be affected, altered, modified or dealtwith ln ac-
cordance with the provisions in that behalf contained
in the Articles of Association of the Company as oylg-
inally framed or as altered by Specianl Resolution,




WE, the several persons whose n
eripiions sre subgeribed,
In%o o Qompany in purauan
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our respective names.

8.

ames, addresses and des-

are desirons of belnp formed
ce of this\yemorandum of As~
ely agree to, take the number
of the Company set opposite

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by . .
f . gach Subsoriber,
e ,. L
Ao Baks Gwer | HHate
“ﬁM&g oo 7 /
b 2z "‘
5t C;Z£;ﬂ A fgéz;m/f(’ .
; 4%%444- dfgabmn~4u4: ﬂa:i;ﬁémz SSA AL~
5
?
y —
Dated the 2t day 0f‘"7%%ﬁh4%< 193/,
Witness to the/avove Signatures:
p ”74
< sty V7 i T

Fumber of Shares. .

e e e et o et st eyt
B - - P,



o
o
o
oo
<
<

o
’ b.
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% OWARD BUTLER LIMITED. - =
o8 MER 1A HO® ! S
' ‘1.{a) The regulations contained in Table "AY given 4in

the’l&ﬁ$t Schedule of the Companies Act, 1929(and here-

inafter referred to as Table "A*) shall apply to the
Company save in so far as they are excluded or modified
by the provisions herein set forih,

(b) If and whenever the following provisions, or any
of them, shall be or be found to be in conflict with
or contrary to the regulations contdined in the said
Table "A", the following provisions ‘and Articles of:
the Gompany shall prevail, A

Af
o

AT, DR R LB

B.  The following Artioles in Table ™A' shall not ape
ply %o this Company, namely:~ 11, 84 and 101. '

F 3. ~ The Company is & "Private Company" and according-
L ly (A) no invitation shall be issued to the publin to
f subscribe for any shares or debentures or debenture
stock of the Compeny; (B) the number of the members of
the Company {(exclusive of persons who are in the em~
ployment of the Company and of persons who having been~
formerly in the employment of the fompany, were while
| . in such employment and have continued after the deter-

mination of such employment to be members of the Gom-
pany)shall be limited to fifty, provided that, for the
purposes of this provision, where two or more persons
hold one or more shares in the Company Jjointly, they
shall be treated as a single member; and (c¢) the right
%o trensfer the shares of the Company shallbe restric-
ted in manner hereinafter appearing.

e
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5 4, The shares shall be ab the disposal of the Direct-
. ors, end they way (subject as hereinafter provided)is-
sue allot or otherwlse dispose of them %o such persons -
at such terms, and generally en such terms and oondi~ v .
tions as they think proper, provided %that no shares '
shall be issued at a discount, and provided that Lif o
. . after ths firet allotmen® of shavesn, they shall resolve V
(%%i Ay
N e s

.
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to issue any furthes shares, suoh further shares shall

in the first instance be offered to such membera af ab’

the date of the offer are entitled to receive notices

from the Cogpany in proportions as nearly as pircun-
gtancey admit to the number of existing shares held by

them regpectivelya Such offers shallbe made by gotice
specifying the number of further shaves 4o whigh the’

member is entitled, and limiting = time within which

the offer, if not accepted will be deemed, to be de~'~

clined, and after the expirution of such ~time or on
the receipt of an intiwmation Trom the member to whom

such notice is given that he ﬁeclines “to accépt. fthe

ghares offered, the Directors’ may dispose of the same

in euch manner as they think most beneficial to -the

Company. ‘ ‘

8, The Company may at any time pay a commiss#cﬁ?EQ
any person for subscribing or agreeing to subscribe,
(whether absolutely or conditionally) for = any shares
in the Compsmy or procuringor agreeing to procure sub-~

gseriptions (whether absolute or conditional) fqg—‘anylr

Fiagied

S

_shares in the Company, but so that if the commission
shall be paid or payable out of capltal the statutory
conditions and requivements shall be observed and com-

plied with and the commission shail not excesd.bew pex.

cent. on the shares in each case subscribed or. to be
subscrihed. s

i

G; fhe Directors may, in their uncontrolled discre- .

+ion, and without assigning any reason therefore, re-
fuse to register the transfer of any share to any per-

gon whom they shall not approve &3 transferee,and shall |

refuse to register any transfer of shares the effect of
registering which would be to cause the contravention

of Article 3 (B). B

pes

7. Any member desiring to iransfer any shareor shares
belonging to him shall, in the first inatance,offer the
came ln writing to the Directors for the time belng whe
ghall have the option (fo be exercised inwriting with-
in 30 daye after such offexr) to acquire same on payment
of the fair value thereof as hereinafter defined, In
the event of thé Directors not exercising such option
the member shall be entltled %o transfer the agme‘to
any other member oI to any other person selected by the
Directors as one whom it is desirable in the interesis
of the Gompeny to adeit %o membership but save as afore~
gaid and save as provided by Clause 1% hereof no share
ahall be trinsferred to a person who is not a ugber
gn long as any member or any personlselected by« thi
Directors &8 aforesald is willing %o purchase the edas

ot thy fzir value.

g. Dxcept where the transfec 1s. made  pureugat to

clonses 7 or 14 vereof the person proposing o branefer

Vet g,
. a

e e
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any shares (hereinafter called "the proposing irapnsfer.

or") shall give notice in writing (herelnafter calleq

fthe tranefer notice') to the Compuny thathf:desires_to
transfer the same. Such notice shall specify the suy

he fixes as the fair value, and shall  constitute the
Oowpany his agent for the sale of the share to any menm.

ber of the Qompany (or person selected as aforesald) af

the price so fixed, or at the cption of the purchager,

at the fair value to be fixed by the Auditorsin aoccord-

ance with these Articles. The transfer notice may in- |

clude several shares and in such case shall operate ag
if it were o aeparate notice in respect of each. The

transfer notice shall not be revocable except wiith the
sanction of the Directars.

9. If the Company shall within the space of 38 " days-

after being served with such notice, find a member or
person selected as aforesaid willing +to purchase the

share (hereinafter called *the purchasing member") and -

shall give notice thereof to the proposing transferor,

he sghall be bound, upon payment of the Ifair value, S0 v

transfer the share {to the proposing member.

20. In czse any differernce syiges between'uuepropoa%ng,

{? e
N
sheo 4

transferor end the purchasing wenber as to the fair valde ~
of a share the Audlitors shall, on the  application of
elther party, certify in writing the sumwhioh,in thelr

opinion is the falr value, and such sum shall be deemed
to be the falr value and in so certifying the Auditors

shall be considered to be acting as exverts and not as - -

Arbitrators, and accordingly the Arbitration Act 1889
shall not apply. - ‘

1l. If in any case the proposing itransferor,after hav-
ing become bound as aforesaid makes defaultin transfen,
ing the shave the Company may receive the purchase money
end shall fherevpon cause the name of +the purchasing

member to be entered in the register as the holder of

the share, and shall hold the purchase morsy in trusy
for the proposing transferor. The receipt of the Com~

pany for the purchase money shall be agood discharge to’ *
the purchasing wember and after his name has been en--

tered in the reglster in purported exercise of the afore-

sald power the validity of the procesdinge shall not -be
questioned by any persomn. '

12. If the Compsny shall not with.n +%he gpace of 28
says after having been served with the transfer notice,
find & mewber willing to purchase the shares snd give
nctlice in manner aforesaid, the proposing transferor
shall at any time within three calendar monthe after
wards be at liberty, subject to Olause 8 hereof,to sell

and trausfer the share (or those not placed)to any pers
son and at any prioce,

o e S
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13. The Company in General Meetlng may make and from
time te time vary rules as %o the mode in waigh any
snares specified in any transfer notice given to #he
Qoupsny pursuant to Clause 8 hersof shall be offered to
the members, and as to their rights in regard %0 ‘the
purchase thereof, and in particular may give any member
or class of members a preferential right %o purchase
the seme. Until otherwise determined,svexy such share
shall be offered to the members in such order ag Shall
be determined by the Directors.

14, Any share may be transferred by & member Ho any
child or other issue, son-in-1aw,deughter-in-law,fath- {1
er, mother, brother, sister, nephew,niece,wife or huge
pand of wember, and any share of & deceased member may
be transferred by his executors oI administraiors to
any child oxr other igsue, son-in-law, davghter<in-law,
father, mother, brother, sister, nephew, niéce, wldow
or widower of such deceased member {to whom such geee
cepsed member may have specificallybequeathed.thesame)
and shares etanding in the name of the trustees of the
#7ill of any deceased member may be transferred upon any
change of trustees for the time bein@rof such Will and
the restrictions im Clause 7 hereof shall not apply to
any transfer authoriezd by this clause. .

15, fThe Directors rights under Article B shall extend.
to any proposed gransferee under (lauses 19,20,21 and o
22 of Table A. ‘

18. The Directors may from time to time at .their dis-
cretion raise, borrow, OT secure the paymentof any sum
of money for the purpofses of the (Company, and gener-
glly exercise 211 the powers of borrowing and raising -
money vested in the Couwpany by the Memc: andum of As-~
goclation. :

17, The Directors may raise or secure the payment or
pepayment of such moneys in such manner and upon such
terms and conditions in all respectsas they think fit,
and in particular by the issue of debentures o dehen~
ture stock of the Qompany charged upon all or any part
of the property and rights of the company (both present
end future) including 1ts uncalled Capital, or DYy giy-
ing, accepting oI endorsing on behall of +the Company
any promissory notes or bills of exchange OF in any
manner authorised by the Memorandum of Assocxﬁﬁion{
| -
a e Directors way, out of the apnusl profite of
iie Gggpany, set aside such sum &8 they may think it
for the purpuse oF providing & redemption fund for the
repavmeﬁ% of debentures, debenture stock or rgdeemable
preférence snares or 8tock which may be hgreafter au-
thoriged and ypaued in guch amourite in guch wmanner and

at such periods a8 they may shink gxpedlent.
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- cur ox sustain by reason of any act done or omitted in

10,

1¥. Any debentures, debenture stock, bonde or othey
securities, way be issued at a discount premiuyor oth~v
erwise and with any special privilegesas to assignment '
redemption, surrender, drawings, allotmentof‘shgresoor
otherwise,

o
=

D

20, (lause B9 of Table A shall be modified so that the
word "shall! is substituted for the words "need notf in
the last sentence.

a

2l. A resolution in writing signed by all the Direct~
ors shall be as valid and effective for all purposes &g
a resolution passed at & meeting of the Directors duly
convened held and constituted. ‘\

Bt e v e St o e e e T e S

22. Until otherwise decided by the Company in General ', |

Meetlng the number of the directors sBhall not be lesg ',

then two nor more than five. Two Directors shall form ' |
a quorum, :

23, The first Directors of the Cowpany shall be Howard |
Butler of "Colwall", Four Qaks, Warwick s&nd Charles ..
Henry Whittle of 25 Goldsmith-Road Friern Barnet London

N. 11 and the said Howard Butler shall be Managing Di-
rector., , '

o

R4, The Directors, Auditors, Secretary and other of-
ficers for the ftime being of the Company and any trus-’ .
teesrfor the time being acting in relation %o any of n
th~' affairs of the Company, and their heirs executors
ant( administrators respectively shall be indemnified
out of the assets of the Company from and against all
actions, proceedings, costs, charges, losses, damages,
and expenses which they or any of them shall ormay in-

IS PU AN PERE PLA LA

oA e T

or sbout the execution of their duty in thelr respec-
tive offices or trusts, except such (if any) as they
shall incur or sustain by or through their own #ilful
neglect or default respectively and no such officer or
trustee shall be answerable for the acts ,receipts, ne-
glects, or defaults of any other officer or irustee or
for joining in any receipt for the sake of conformiby,
or for the solvency or honesty of any bankers or other
persons with whom any moneys or effects belonging o
the Company may be lodged or deposited for gsafe custody
or for any insufficiency or deficiency of any securliy
upon which any moneys of the Company shall be invested
or for eny vther logs or damage due to any such causs
as aforesaid or to any error of judgment or oversight
on his part or which may happen in or ebout the sxecu- i
tion of his office or trust 'nless the same shall hap-

pen through the wilful neglect or default of sueh ofe
ficer or trustee.
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If the Company shall be wo
the contributories

» With the sanction of an e
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the assets of the Company,

divide among
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may
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is this day Incorporated under the Companies Act,

Limited.
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THE COMPANIES ACT, 1929.

& i

B

a £

[PUNRRIIENT A E——
A

Byecial (Rézolution

(Pnrsuént to ‘The Companies &ct 1929, Section 117)

i
fa-H

OF oe

HOWARD BUTLER LIMITED  /
- | iREGlS‘fEﬁgt*

Passed 23rd March, 1938

At an EXTRAORDINARY GENERAL MEETING of the
Members of the above-named Company, duly convened and held

.at “Crown Works” Lincoin Road, Walsall on the 23rd. day of /

March 1938, the subjoined Resolution was duly passed as a -

SPECIAL RESOLUTION, viz :— ‘ v
| RESOLUTION. o

© That Article 23 of the Company's Articles is hereb
amended by adding thereto, immediately foliowing the words
“Managing Director”

“who shall bold the office until he dies or resigns, an
may by Will or Codicil appoint, and in defavic’ of any
such appointment the Trustees for the time being of
his Will or any Codicil thereto may from time to time
appoint, any person to be a Director ir his place. A
Director so appointd shall be deemed to hold the
requisite qualification for cffice and all powers and
authorities given to Directors by the Companies Act
or these Articles shall be vested in a Director so
appointed as if he or she had been appointed by these
. Articles, or by a minute of the Company duly passed.”
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., Filed with the Reglstrar ' ‘

of Companles the st
day of March 1938, .
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f@ , The Companies Act 1948. B
et ;
COMPANY LIMITED BY SHARES. J
Ordinary Resolution
L4 oF !
. . i
? Howard Butler Limited. e
g T
i ;rs‘, yiad e it ﬁ % i
e A e £
i ;
Passed 14th March 1951. 929 ‘\[\M_{}g‘ ' R
- -ﬁﬁf‘wmmw%ﬂ*’wwww i
AT an EXTRAORDINARY GENERAL MEETING of the menbers of Howard 5 4
Butler Limited, duly convened, and held at the Registered Office of - 5
a ‘ the Company, Crown Worky, Lineola Toad, Walsall, on the 14tk day E
L of March 1951, the foliowing OrRpiNaRY RESOLUTION Was proposed by ;
f ‘ Mr. Howard Butler, seconded by Mr. Gordon Butler and passed {
unanimously : —- i
| & Resolved that the ordinary share capital of the Compiny. - ;
‘ be increased by 5,000 (five thousand) shares of £1 (One pound) ‘ i
each to 10,000 (ten thousand) shares of £1 {One pound} each, “

‘ such new shares to rank pari passu in all respects with the 3
D existing 5,000 (five thousand) shares of the Company. L
|
; !

il ahof @0"4’&4‘ Chairman. ;

1 i ¥
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- ~ LIMITED

K ;-:rnbe?'of} 258858 ,1! ‘(’5'3‘}; ‘ Form No. 10,
pany

L THE COMPANIES ACT 1948

Pursuant to section 63 RS
?.a{“ :
*ﬂthﬂ{ ‘ EOWARD pUTLEH
a .famg
fthe
B U

s
‘

Norte.—This notice and a printed copy of the Resolution authorising the increnso must be

_ g filed .within 16 days after the pussing of the Resolution. If defonlt is made the

. @,{ Company and every officer in default is liable‘io-;? default fine (seo. 63 (3) of the Act).
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'
Zo THE REGISTRAR OF COMPANIES, J
_ HOWARD BUTLER , i

s o e s e .. Limited, hereby gives you notice, pnrsua.nt t. eﬁs

xeoninary,” Section 63 of the Oompwmns Act, 19048, that by an* ORAINARY. riimnn

“Bxtra
grdinary,” o

“Spwial™: Resolution of the Company dated the... lt.!:th da.y of...Maxeh .19 8be

ey

the Nominal Capital of the Company has been mcreased by tho addition thereto ¢
the sum of & 5,000

&

ot TR Ty AT 7 Y 2, N AT, 1D

v
beyoi}i}s-the Registered Capital of £5,000.. .

R
WL T

The ad\\ltlonal Capital is d1v1ded as follows :— ‘ ‘ o \ D

J‘Eﬁ: 2

Number' of Shares’ blusq of Share - : N;)fm ;;:;1 ’g’ﬁiﬁ’ g ’7 ‘ kg

0

5,000, . Ordinary &,

b

o n
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4

_Eii“
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3
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Lyl B T
findiag ongd 5o

The Counditions (e.g., voting rights, dividend rights, winding-up rights, ‘etq\u N i

. . . . . . i‘,? } . . \\\:: L
» subject to which the new shares have been, or are to be, issued are as follows :—3\\ )
; SNk

\W‘,, //"(T‘_. i i
1They are to rank pari passu in 8ll respects with the

b

L ﬁ

oA

exicsting 5,000, shares of the Company.
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¥ 1f uny of the new shaves ave Profevence Shavos state whether f\,hay‘ nro redeemable or not.
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State whether Director} Directior ... i o
or Secrefary :
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THE S'I‘AMP ACT 1891

Com (54 & b5 Vign,, 01, 39)
éﬁ’i’!‘v' N fa" .
N L %" 41“‘:\\{
‘ . o
. . ‘ i o
UOMPANY LIMITED BY SHARES
[ . ’ ) - . . '::-
A o s . . #loo o
- . - £l
’ ‘ . 4 £ PPN ) :-:‘ 2
Siatewent of Jneveage of the P o sml mmtzd
' o o - R - ?k“ o
# S o ©or (N ¢ ;
i ‘ !)| N Bl ) . “.:'\‘. “i;r
S HOWARD BUTLER | LT
!(\ - . BN LITPRES ; - v b e -\\‘\\ ‘ eerwsunurs . —1.1-::‘.'7“-‘-"’\' ;--nuu,f‘k_r“ wpemgusen ).-.-....A..,,.‘.wu., i ('J‘ I ;
; A N \\;:‘.\ ¢ N ’ (’/’_’-\1 » i:
e & \
{v o : g g — ' \‘ ‘ - e ? 3
L. fad] ? \ : ) B " i:’
‘:f. ) .-:“’ ::’_: IJIMITED ! . - Y ’ 5, 3
Pursuant to Section 112 of the Stamp. Act 1891 as amendgd by Se‘. &on 7 of : 1’\
o the Finance Act 1899, by Section 39 of the’ Tinponce Act 1920, and . ,:,«.c e . :I .
T Section 41 of the I‘inance Act 1933, - L e e o % :i" S
; 4 ~ St ST e b
N —— s | ‘:" N * R E 3 i .
| : g qOB 1T
e NOJI'P w—The Stamy duty on an inorease of N ommal Oapzml is ﬁl’em S%lﬂ %ys for . BT S
P S every £100 or fraction of £100. ﬁ;. " e 1
oo N ) T * ) . - ’&’W“"" SO \
AN : o R K
; . i \)\ ' BN \ .
w0 " his Statement is to be filed with the Notlce of Increase which must be filed ¥
; L pursu,ant to Section 63 (I) of the Compame. Act 1948, If not so filed w[thmf‘”‘ %
; . I5-dnys after the passing of the Resolution by which the ‘Capital is increased, o
. interest on the duty at the rate of 5 per cent. per annuy from the date of the f
. passing of the Resolut!on is also payable. (Section 5 of the Revenue Act 1903 ) T#%
| -
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THE NOMINAL CAPITAL |

oF | 5

HOWARD BUTLER -

e Limited

Ry Y
"

has by a Resolutlon oj the Company dated

14th Macoh 195 bcen zncreaspd by Rk

the addition thereto of the sum oj"\*;E.@,ﬁggg,_,_m;_v,__;f:-r &)

divided into :— N £

i p

iS008 i _Shares of B €dCh LR T

Pl
.

] N ."" .',"" ;:;_ ve i ‘ N o ’ Tfjf/
A — _.Shares. of et CACH Y

beyond the regzstered Lapztal Of . £8,090 =y hES
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No. 255259 Bg

HE COMPANTIES ACT, 194 8

4 SPECTAL RESOLUTION
of

HOWARD BUTLER LIMITED

(Passed 21st March 195%)
[T a8 '973??&;@

!!’ *"%?‘ -

XE . 5_, ]\pR\%E

St
At an EXPRAORDINARY GENERAL MEETING of the ?p‘bove na,mec Gt

.w""""

- mpany dnly convened and held at the Registered dfflee on the

< 8% day of Barch 1955 the subjoined Resolution was duly passec’i

& SPECIAL RESOQLIITION —
That it shall not be necessary for any verson
appoilnbed a Director of the Company to hold or
aéq”ix'e 2ny share or shares therein at any time

wiile he remains in office.

“ 9;%70046{ @f

- Ghairman.
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The Companics el 1948,

COMPANY LIMITED BY suaned REGISTT U

r——————re ot

T

 Begolutions
. " . or ) L ) = ‘ !;"l, ,
HOWARD BUTLER LIMITED. = %
Bt - i ! St : ) s ‘t\\\” o . :_,If v ti
. g v::"] : o . - ‘ ' J . . ML;
. . . @ S
. Passed 7%2 ‘/OT'% a/cu,r ,(_,P/ : May 1057. 7 : %
‘ '|~ - ﬁ),
At an ExTRAORDINARY GENERAT MEemnG of " the a'bqve—mm"feﬂ‘ o “{,
Company, duly convened, and held at Tincoln Read, "\\Valiﬁaﬂ, in the L s
County of Stafford, on the /Omday of M m;/ ", 1987, the o o “
subjoined Resorurrons were duly jassed, in the case of Resolwmons B2

Numbered 1, 8 and 5 as SPECIAL Rusorwrioys aad in the case of -+ ¢

Resonrrions Numbered 2 and 4 as ORDINARY RESOL UTIONS 1=,

1 RESOLUTIONS. ) R W)
3. That pursuant to Section 28 of the Companies Act 1948, o L‘
the following new paragraph  be nserted. in - the Towpany’s T %
Memorandum of Assoviation cafter paragraph (1) in Clawse 8 ' R 1[}
thercof :— ‘_ S : ’ | I
N . RO ’ AN . ¥ioe
() To grant pensions, allowances, grafuities and bonusesto S
officers or ex-officcrs, Directors o1 ‘ex-Dirvectors, . §
cemployees or ex-employees of the Company of its. o e
predecessors in business ‘or the dependants of such personss .~ T ,L
. and to establish and support, or to nid in the wsbablishment K S
and support of, any sehools und any educational seientifio, T*
literary, religious or charitable instituticns ov trade \ -
sovietics, whether such institusions or societies be solely L ek
connected with the business cerried on by the Company ¥ o
itg predecessors in business or got, and 1o institute and ‘ . K
sunimain any club.or othes establishment or benefit fund = o kS
or profit-sharing scheme calculated to  advanee  the ‘ U
u,x.[//,;f.; interests of the Contpany or of the officers of or peiens o ; $
£t amplayed by, theiConipany. Ty N A
LA S T ‘ . T : R é; £t
t oA I 8
Y LA A 4,4 3 o
SRS SRR R v {
‘ ,h i‘\‘ l';",{h: LA ‘ ‘\\lu ¢ "
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2, That the authovised capital of the Company be increased
from £10,000 to £100,00¢ by the creation of £0,000 new Ordinary
Shrves of £1 each ranking pari passu in all respects with the exisking
6,500 Ordinary Shaves in the Company.

8. . That the Articles of “\ssociation of the Company he amended
‘by the insertion of the following Regulations after Regulation
Number 25 :— ‘

“ CAPITALTSATION OF PROFLLS,

‘26, The Company in General Meeting may upen the
recommendation of the Directors resolve that it is’
desirable to capitalise any part of the amount for the time-
being standing to the eredit of any of the Commany’s
Reserve Accounts or to the credit of the Profit and Toss
Account or otherwise available for distrihution;, and
accordingly that such sum be set free for distribution .
amongst the members who would have been entitled
thereto if disteibuted by way of dividend and in the same

- proportions or condition that the same be not-paid in cash
but be applied either in or towards paying up any

/-~ amounts for the time being unpaid on any shares held by
such members respectively ox paying wup in full unissued
shares or.debentures of the Company to be allotted and
distributed credited as fully paid up to and amongst such ‘
members in the proportion aforesuid, or partly in the one
way and partly in the other, and the Directors shall give
effect to such resolution:

1
1

Provided that a Share Prémium Account and a
Capitai Redemption Reserve Fund may, for the purposes
of this regulation, only be applied in the paying up of
unissued shares to be issued to members of the Company
as fully paid bonus shares.

. Whenever such a resolution us aforesaid shall have been
passed the Directors shall make all appropriations and
applications of the undivided profits resolved to be
capitalised thercby, and sl allotments and issues of fully
paid shares or debentures, if any, and generally shall do
all acts and things required to give effect thereto, with
full power to the Directors to make such provision by the
issue of fractional certificates or by payment in cash or

™ otherwise ns. they think fit for the case of shares or

' debentures becoming distributable in fractions, and also.

to nuthorise any person to enter on behalf of ail the

members cntitled thercto into an agreement with the

Company providing for the ullobment to them

respectively, credited as fully puid up, of any further

shares or debentures to which they may be entitled upon
such capitalisation, or (as the case may require) for the
payment up by the Cowpany on their behalf by the
application thereto of their respective proportions of the

w
-3

L LA -
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2

profits resclved to be capitalised, of the amuunéimy Y

part of the amounts remaining unpaid on their existing |

shares, and any agreement made under such suthority
shall be effective and binding on all such members.”

4. That the sum of £78,000 being as to £38,081 138s. 4d, Kxcess
Profits Tax Post-War Refund and as to £74,008 6s. 8d. part of the
halance standing to the crqdlt of the Profit and Loss Account of the
Company and forming part. of the undivided profits of the Company
be appropristed as a bonus (free of income tax) to and amongst the
Ordinary Sharcholders ‘of the Company and be sntusf' ed by
distributing amongst such Shareholders credited as fully pald up
78,000 unissued Oldmmy Shares of £1 erch in the Company in the

ploportmn of twelve of such shares in respect of each existing ,\
Ordinary Share held by each such Shareholder and that the shares so

distributed shall be treated for all purposes as an incrense in the
nominal capital of the Company held by each such Shareholder .and
not as income.

5. That Begulutioﬁ Number 28 of the Company’s Articles of

~ Association (as amended by Special Resolution passed on the 28rd day

of March 1988) be deleted.

;»%m
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Fotice of Increase in Pominal Capt

Pursuant to section 63

REG ztf--'-—-\ -'--w
1 7 HAY 1957

Y ame '
“wf the . - .
Crpany \ ... e FEOUARD | BUTLER o

LIMITED

Norr.—This notice and a printed copy of the Resolution suthorising the ineroase must bo
flled within 15 days after the passing of the Resolution. If defeult is made the
Company and every officer in default is liable to a default fine (seo. 63 (3) of the Act),
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/&h TOE REGISTRAR OF COMPANIES,

C o

HOU&RD‘ BUTLER
Sectmn 63 of the OOmpames Act, 1948, that by an*____Ordinary

Tnm:ted heveby gives you notice, pursuant to

Resolutmn of the Company dated the....10%th ... ....day of.....Mag... 195'?
the Nominal Capital of the Company has been inereased by the addition thereto of
the sum of £..90,.000 |
of £1Q,OOQ

&)

’l‘ljzé additional Capital is divided as follows i— s

Class -OE Share g - Nominal amount

"~ Number of Shares of each Share

90, 000 ' ~ Ordinary oo £1

The Conditions {e.g., voting ughts, clmdend rights, Wmdmg-up nghts, etc.)‘

sub]ect to which the new shares have been1r ok are to be, lssued are as Eol]ows

The new shares rank equally and paril passu :i.n all

o
St

respects with tbe existing Ord:.nary Eha.:veb in the

.capital of the Companj.

o~
[

"« * I any of the new shares aro Preference Shares state whethor they ave redeemabla or not.

Stats whethor Direclor) emmDiDBOLOD...
or Secretary

Dated the . . 10th. . dayof . .. May .. .. 1007

i,

N
R r rametieansiesiess - esmexheriyodtos

beyond the Registered Capital |

1 is reserved for binding and must 0ot be written acm_:zz}

o

Note.—This mars
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THE STAMP ACT 1891

(54 & 56 Vior,, Om. 38)

=1

COMPANY LIMITED BY SHARES

Y
wtatement of Fueease of the Hominal Capital |
' | OF REG imm=r

S

oo -

.':',',fi;’:’

HOWARD _ BUTTER , —

! : LIMITED

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

JOTE.—The Stamp duly on an increase of Nominal Capital i.s‘Tcn Shillings for
every £1060 or fraction of £100.

~ + Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (l) of the Companies 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 Resolution is also payable. (Section 5 of the Revenue Act 1903.)
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. THE NOMINAL CAPITAL

or 7

HOWARD _BUTIBR Limited

has by a Resolution of the Company daied

10th day of May

the addition thereto of the sum of £go,000

divided into :— o

90,000 _ordinaryShares of ___£1 each:

beyond the registered Capital of_£10,000.

| .
v 5

Signature A, /?,,WZL L

(Stato whether Director or Secretary)____Director

L

Dated the 10th, day of May 1957,

1952 been increased by

Shares of _each

t De written across

- Note.—This margin is reserved for binding and must ne
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The Companies Act 1929,
T'he Companies Act 1948,

COMPANY LIMITED BY

v

OF

Howard Butler Limited./

(s emended by Special Resolution dated /O ILA M 6‘7 1957).

o

e e e S s s — o

1. The name of the Company is * Howarn Burtrr Liyrrep.”’

2. The registered office of the Company will be situate in
England.

8. The objeets for which the Company is established are :——
(a) To carry on in the United Kingdom or elsewhere the
business of manulacturers, repairers, factors, and
designers of electrical and other scientific instruments,
appliances, tools, toys plant, machinery, engines and
other electrical or niechanieal devices, general engineers
and engineers’ agents, mechanical, automobile and
electrical engincers, heating and ventilating gas,
sanitary and general engineers’ machinists, founders,
fittexrs, wire drawers, tube makers, metailurgists,
saddlers, galvanisers, japanners, annealers, enamellers,
electro-platers, painters, packing-case makers, metal
merchants, and all other detsiled branches of business
usually or conveniently conmected with any such
business as aforesaid, either as principals or agents.

rﬂ:\
iere ‘the’

{B) To carry on in the United Kingdom or e]s ’
of~@alers in,

business of, factors and manufacty
letters on hire, and repairers of a
motor cirs, moter eyeles, motor ¢
acroplanes, flying machines, airsjips, wheecls, tyres,
lamps, musical instruments, medhanical
devices, all kinds of aceessorie:
component purts connected with the 8
of appuratus and implements used in sports, garies, and
amusements, gas, motor, electiic, and other engines
and machines of every deseription and the various parts
thereof, and all articles and/or machinery and/or
apparatus used in the manufacture thereof, to carry on
the businesses of merchants’ and manufacturers’ agents
in all kinds of goods, wares, and merchandise, and any
other trade or husiness whatsoever whick ean, in the
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opinion of the Compamy, be advuntageously or
conveniently carried on by the Company, by way of
extension of or in accordance with such business or is
caleulated directly or indirectly to increase the value of
or render profitable any of the Compuny’s assets,
property or rights,

(¢) To undertske and execute any contracts for works

involving the supply or use of any muchinery, and to
carry out'any ancillary or other works comprised in snch
contracts.

(p) To ncquire and undertake the whole or any part of the

business, property, and liabilities of, ‘or amalgamute or
enter into partnership or into arrangements to share
profits with, any person or company carrying on or
about to carry on any business which this Company is
authorised to carry on, or possessed of any property or
rights suitable for the purposes of this Company.

(®) To take, subscribe for, or otherwise acquire and hold

shares (whether fully or partly puid up), stock,
debentures, or any other interests in any other company
having objects altogether or in part similar to those of
this Company, and to subsidise or otherwise assist any
such company, or carrying on any business capable of
being conducted so as directly or mduectly to benefit
this Company.

o

() Generally to purchase, take on lease or in exchange, hire

g
i

or otherwise acquire and hold, any real or personal
property, or patents, or licences, and in particular any
land, buildings, works, plant, machinery, stock-in-
trade goods, chatels, easements, rights, or privileges
which the Company may think necessary or convenient
for the purposes of its business, or 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 construct, maintain, and alter any buildings or
works necessary or convenient for the purposes of the
Company.

(G\ To borrow or raise or secure the payment of money by

mortgage or by the issue of debentures or debenture
stock, perpetual oviotherwise, or in any such other
manner as the C'ompzmv shall think ht, und for the
purposes aforesaid to charge all or nny of the Company’s
property or assets, present and fubure including ils
uncalled eapital, and collaterally or further to secure any
securities of the Company by a trust deed or other
assuvance and to purchase, redeem, or pay off any such
securities,

e
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(1) '.l‘o draw, make, accept, endorse, discount, execute and
1ssue promissory notes, bills of exchange, bills of Jading,
warrants, debentures, and other negotiable or transfer-
able instruments, ‘ |

(1 To remunerate any person or company for services
rendered or to be rendered in placing or assisting to
place or guaranteeing the placing of uny of the shares of .
Company’s capital or any debentures or other securities
of the Company, or in or aboul the formation or
promotion of the Company or the conduct of its
business,

(x) Lo grant pensions, allowances, gratuities and bonuses to
officers or ex-officers, Directors or ex-Dircctors,
employees or ex-employees of the Company or its
predecessors in business or the dependants of such
persons, and to establish and support, or to aid in the
establishment and support of, any schools and any-:
educational, scientific, literary, religious or charitable - |
institutions or trade societies, whether such institutions - ;
or societies be solely conneeted with the business carried '
on by the Company oz its predecessors in business or
not, and to institute and maintain any club or other ' )
establishment or benefit fund or profit-sharing scheme 7
caleulated to advance the interests of the Company or g
of the officers of or persons employed by the Company. —

(3) "To lend money and borrow money on any terms that may
he thought fit, and particularly to and from customers,
or other persons having dealings with the Company,
and to guarantee the performance of contracts by any
such persons.

(k) T'o invest and denl with the moneys of the Company not
immediately required upon such securities and in sich |
manner #s may from time to time be determined.

(L) To sell or dispose of the property or undertaking of the
Company, or any part thereef, in such manner and for
such consideration as the Company may think fit, and
in purticular for shares (fully or partly paid up),
debentures, or securities of any other company, whether
promoted by this Company for the purpose or not, and
to improve, wmanage, develop, exchange, leasc,
mortgage, dispose of, turn to account, or otlerwise deal '
with all or any part of the property and rights of the
Company. J
(1) o promote any company or companies for the purpose
of acquiring all or any of the properties and linbilities
of this Company, or for any other purpose which may
seem directly or indirectly caleulated fo benefit this
Cornpany.
() "I'o dlistribute any of the Company’s property nmong the
Menbers in specic.

5 wraiiniiyr
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(0) To do all or any of the above things in wny part of the
world as principals, agents, contractors;. trustees, or &
otherwise, and by or through trustees, agents or other-
wise, and either alone or in conjunction with éthers.

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

(Q) To ulter this Memorandum of Associstion in such
particulars as may be deemed desirable and in such - 5
manner as permitled by Taw. ‘

And it is hereby declared that the word ** Company *’ in this ‘
clause shall be deemed to include any partnership or other body of ' ’3’
persons, whether incorporated or not incorporated, and whether

domiciled in the UTnited Kingdom or not, and the intention is

that the objects specified in cach paragraph of this clause shall, except

where otherwise expressed in such parngraph, be in nowise limited or

restricted by reference to or inference from the terms of any other

paragraph or the name of the Company.

4. The lisbility of the members is limited.

5. 'The share capital of the Company is £5,000 divided into /
5,000 shares of £1 each. '

Any of the said shares for the time being unissued and any new
shares from time to time to be created, may from time to time be |
issued with any such guarantee or any such right of preference,
whether in respect of dividend or of repayment of capital, or both,
or any such other special privilege or advantage over any shares
previously issued or then about to be issued (other than shares issued
with a preference), or at sueh a premium or with such deferred rights
as compared with any other shares previously issued or then about to g
be issued, or subject to any such conditions or provisions and with @
any such rights or without any right of voting, and generally on such
terms as the Company may from time to time determine, but so,
nevertheless, that the rights or privileges attnched to any class of
shares may be affected, altered, modified or dealt with in accordance
with the provisions in that behalf contained in the Articles of
Associntion of the Company as originally framed or as altered by
Special Resolution

(Certified a true copy of the Memorandum of Association of the : &
Company as amended by Special Resolution dated )
1957,
Chairman.

[
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No. of Conipany 255259. H’ .1

' The C‘ompanies Act 1948.

COMPANY LIMITED BY SHARES.

p
P

Hpecial I’wm tion

or

HOWARD BUTLER LIMITED.

Passed the ¢7* day of Gedrer 1957,

P

AT an Exrraorbpmary Grnenar, MymminG of the above-named

* Company, duly convened, and held at Crown Works, Lincoln Road

Walsall, on the /2" day of ¢edze 1957, the tollow:r{g
Resorurion was duly p.lssed as a Seuciar, Resorurion :— 4‘\
W

RESOLUPION. | o |

That the regulations contained in the printed document
submitted to the meeting and for the purpose of identification
subscribed by the Thairman be approved and adopted as the
Articles of Associntion of the Company in substitution for .
and to the exclusion of all the existing Artldcs of Assocngu_gnpwm""'w ’
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The Companies Act 1948,

COMPANY LIMITED BY SHARES,

Articles of gzﬁutiatinn‘

OF

HOWARD BUTLER LIMITED.

(Adopted by Special Resolution nassed the /7' day of Sedotev 1957.)

e e,
———— e e —r———— e Yo

PRELIMINARY.

1. Subject as hereinafter provided, the regulations contained
or incorporated in Part IT of Table A in the First Schedule to the
Companies Act 1948 (thereinafter referred to as ‘“Table A,
Part XY *?) shall apply to the Company. ‘

2. Regulations 8, 5, 24, 52, 58, 55, 75, 77, 79, 84, 87, 88, 96,

7, 101 and 108 of Part I of Table A in the seid Schedule (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 I, 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.

8. The share capital of the Compaﬁy at the date of the adoption |

of these Articles of Association is £100,000, divided into 100,000
ordinary shares of £1 each.

4. Al shares whether forming part of the existing or any
increased capital shall be at the disposal of the Directors, who may
allot or otherwise dispose of them, subject to regulation % of Table A,
Part II, to such persons at such times and generally on such terms
and conditions as they think proper. Provided that no shares shall
be issued at & discount, except as provided by Section 57 of the Act.

5. 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 at the option of the Company

are liable to be redeemed.

LIEN.

6. In regulation 11 of Tsble A, Part I, the words ““ (not being
o fully paid share) *’ and the words (other than fully paid shares)’?

shali be omitted.
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ALTERATION O} CAPITAL.

7. In regulation 44 of Table A, Part I, the word ¢ special ™ -

shall he substituted for the word *¢ ordinary ”,

8. Subject to the provisions of regulation 4 of Table A, Park T,
any new shares shull be {ssued upon such terms and conditions and
with such rights, priorities or privileges or such restrictions &s the
pesolution effecting the increase of capital shall prescribe.

NOTICE OF GENERAL MEETINGS.

9. "The words and figures « regulation 134 of these regulntions ”’
chall be substituted for the words ‘¢ the regulations of the Company ”
o in regulation 50 of Table A, Part 1.

PROCEEDINGS AT CENERAL MEETINGS.

10. Al business shall be deemed special that is transacted at ant

Extraordinary Meeting and also all business that is transacted at 2n

Annu:} Teneral Meeting with the exception of sanctioning dividends,

the considerstion of the accounts and balance sheets and the reports
of the Directors and Auditors, and any other document accomnpanying’

or snnexed to the balance sheets, the election of Directors and

Auditors and other officers in the place of those retising by rotation
or otherwise and the fixing of the remuneration of the Directors and .

Auditors.
11. I'he Chairman, if any, of the Board of Directors or in his
absence the Deputy Chajrman, it any, of the Board of Directors,

shall preside as Chairman at every General Meeting of the Company .

or, if there is no such Chairman or Deputy Chairman, or if neither
of them shall be present within fitteen minutes after the time

appointed for the holding of the meeting or if, being present, neither . '

of them is willing to act, the Directors present shall elect one of their
number to be Chairman of the meeting.

12. The words ¢ or not carried by a particular majority '’ shail

be inserted after the words * or lost” in regulation 58 of Table A,
Part L.

DIRECTORS.

18. Unless and until otherwise determined by the Company in

<. General Meeting, the number of the Directors shall not be less than
two.

14, 'A Director shall not 'be required to hold any share

' cqualiieation,

15. The words *in General Meeting > shall be inserted after

%e wjords ¢ unless the Company”’ in regulation 78 of Table A,
art .
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BORROWING POWERS,

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

DISQUALIFICATION OF DIRECTORS.
17. 'The office of Director shall be vacated—

(1) If by notice in writing to the Company he resigns the
office of Director, not being precluded from so doing
by any contract between him and the Company.

(2) If he becomes bankrupt or enters into any arrangement
with his creditors.

(8) If he is prohibited from being s Director by an order
made under any of the provisions of Section 188 of the
Act.

(4) If he becomes of unsc;und mind.

(5) If he is removed from office under Section 184 of the
Act. \
(6) If he be convicted of an indictable offence (not being an
offence which, in the opinion of the Board of Directors,
“ Joes not affect his character or position as a Director of
the Company such as an offence under the Road Traffic
Acts 1930 to 1956).

ROTATION OF DIRECTORS.

18. 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.

POWERS AND DUTIES OF DIRECTORS.

19. A Director may hold any other office or place of profit
under the Company (other then the office of Auditor) in conjunction
with his office of Director for such period and on such terms as to
remuneration and otherwise as the Board may determine, and no
Director or intending Director shall be disqualified by his office from
contracting with the Company, either with regard to his tenure of
any such other office or place of profit, or as vendor, purchaser, or
otherwise, nor shall any such contract, or any contract or arrangement
entered into by or on behalf of the Company in which any Director
is in any way interested, be liable to be avoided, nor shall any Director
so contracting or being so interested be liable to account to the
Company for any profit realised by any such contract ot arrangement
by reason of such Director holding that office, or of the fiduciary
relation thereby established, but the nature of his interest shali be
dJeclared by him at the meeting of the Directors at which the guestion

ok
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of entering in the contract OrF arrangement is first taken intc
consideration, it his interest then exists, or in any other case at the
st meeting of the Directors after he becomes 0 interested.
Provided nevertheless, that a Director shall not vote in respect of
any contract or arrangement in which he is so interested, and if he
shall do so his vote shall not be counted, but this probibition shall not
apply to any arrangement for giving any Director any security orF
indemnity in respect of money lent by him to or obligations under-
taken by him for the benefit of the Company, nor to ary arrangement
for giving any other person or company any security for any liability
or obligation of the Company for which any Director shall e
personally responsible whether by way of guarantee or otherwise or for
which he shall personally have given security nor to any contract by a
Director to subscribe for or underwrite shares or debentures of the
Company, apd it may at any fime be suspended or relaxed to any
extent, and either generally or in respect of any particular contract,
arrangement or trensaction, by the Company in General Meeting.

20. A genersl notice given to the Directors by any Director to
the effect that he is a member of any specified company Of firm and is
to be regarded as interested in any contract which may thereafter
be made with that company or firm shall be deemed 2 sufficient
declaration of interest in relation to any contract so made.

2i. A Managing Director and a Director holding & salaried
appuintment shall receive such remuneration (whether by way of
salary, commission or participation in profits, or partly in one way
and partly n another) as the Directors may determine. Such
remunerafion may include the payment to such Managing Director
or salaried Director, a5 the cnse may be, or his widow, children or
dependents of a pension or other bhenefits on or ofter retiring from
his office as Managing or salaried Director apart from or in addition
to the benefits provided by any such pension fund or scheme as is
mentioned in the next succeeding Axticle, and such pension oF other
benefits may be paid notwithstanding that on retirement from such
office the Managing oF salaried Director remains a Director.

99. For the purpose of any scheme instituted by the Company
for providing pensions, life assurance or other benefits for its
employees, their widows, children and dependents the Managing
Directors and Directors holding snlaried appointments shall be
deemed employees of the Company and may accordingly (if otherwise
qualified under the provisions of the scheme) become members thereo!
and receive and retain all benefits to which they may become entitled
thercunder. 'The Directors may pay out of the Company’s moneys
any premiums or contributions becoming payable by the Company
under the provisions of any such scheme in respect of Directors who
are members thereof, and ony Dizector may vote at Board meetings
upon any resolution or matter relating to any such scheme (including
resolutions Eor payment by the Company of contributions thereunder)

notwithstanding that he is personally ‘nterested in such resolution or
matter.

i
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PROCEEDINGS OF DIRECTORS.

28. The Directors may elect a Chairman and Deputy Chairman
of thel‘r meetings and determine the period for which they are
respf:ctIVely to hold office, but if no such Chairman or Deputy
Chalrn}zm be elected, or if st any meeting neither be present within
five minutes after the time appointed for holding the same, the

Directors present may choose one of their number to be Chairman of
the meeting.

24. A Director unable to attend any meetings of the Board
may authorise any other Director to vote for him at that meeting,
and in that event the Director so authorised shall have a vote for
cach Director by whom he is so authorised in addition to his own vote,
Any such authority must be in writing or by cable, radiogram or
telegram, which must be produced at the Bosrd Meeting at which’
the same is to be used, and be left with the Secretary for filing.

25. 'The words of regulation 86 of Table A, Part I, following
sub-paragraph (c) shall not apply to the Company.

ALTERNATE DIRECTORS.

26. Any Director may at any time appoint any person approved
by the Bonrd to be an alternate Director of the Company, and may at
any time remove any alternate Director so appointed by him from
office. An alternate Director so appointed shall not be entitled to
receive any remuneration from the Company nor be required to hold
any qualification, but shall otherwise be subject to the provisions of
these presents with regard to Directors. An alternate Director shall
(subject to his giving to the Company an address within the United
Kingdom at which notice may be served mpon him) be entitled to
receive notices of all meetings of the Board and to attend and vote as
a Director at any such meeting at which the Director appointing him
is not personally present, and (in the absence of his appointor,from
England) generally to perform all the functions of such appointor as
a Director. An alternate Director shall, ipsc facto, cease to be an
alternate Director if his appointor ceases for any reason to be a
Director, provided that if any Director retires by rotation but is
re-elected by the meeting at which such retirement took effect, any
appointment made by him pursuant to this Article which was in force
immediately prior to his retirement, shall continue to operate after his
re-election as if he had not so retired. All appointments and removals
of alternate Directors shall be effected by writing under the hand
of the Director making or revoking such appointment left at the

registered office of the Company.

DISTRIBUTION OF CAPITAL PROFITS,

27. Subject to the special rights conferred on any shares or
class of shares, the Company by Ordinary Resolution may from time
to time and at any time resolve that any surphis moneys in the hands
of the Cotnpany representing the capita;‘i prvofite recch ed or recovered
in respect of or arising from the reilisation of sny capifal assets of the
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Company or any investments representing the same, instead of being
applied in the purchase of other capital assets or for other capital
purposes be distributed amongst the holders of ordinary shares on the
footing that they receive the same as capital and in the shares and
proportions in which they would have been entitled to receive the
same if it had been distributed by way of dividend. For the purpose
of this provision surplus moneys or investments means moneys or
investments in the hands of the Company over and above a sufficiency
of other assets to answer in full the whole of the liabilities and paid-up
share capital of the Company for the time being and any capital
redemption reserve fund.

INTEREST OUT OF CAPITAL.

98. 'The Directors may, with the sanction of the Board of
Trade and for such period as may be determined by the Board of
Trade and subject to the other requirements of Section 65 of the
Compsanies Act 1948, pay interest at such rate, not exceeding 5 per
cent. per annum, as the Directors shall determine or at such lower
rate as may for the time being be prescribed by Order in Council, on
the amount of capitu’f for the time being paid up in respect of any
shares issued for the purpose of raising ‘money to defray the expenses
of construction of any works or buildings or the provision of any plant
which cannot be made profitable for a lengthened period, and may
charge the interest so paid to capitel as part of the cost of construction
of the works or building or the cost of the plant.

DIVIDENDS. / ,
29. Where any assets, business or property is bought by the

., Company as from a past date at a price fixed wholly by reference
to the value of such assete, business or property st the past date

and without any addition or Jeduction in respect of subsequent
transactions upon the terms that the Company shall as from that date
take the profits and beer the Josses thereof, the actual profit or loss, as
the case may be, s0 aceruing to the Compeny may, at the discretion
of the Directors, be credited or debited wholly or in part to revenue
account, end in that case the amount so credited or debited shall, for
the purpose of ascertaining the fund available for dividend, be treated
as a profit or loss arising from the busmess of the Company and
available for dividend accordingly.

NOTICES.

30. In regulation 181 of Table A, Part I, the words “in the

case of a notice of a meeting » gnd oll the words after the words the
Jetter containing the same is posted ** shall be omitted therefrom.

WINDING UP.

31, In regulation 185 of Table A, Part I, the words with
the kke sanction’” shall be inserted immediately before the words
¢ jetermine how such division,’? and the word members ** shall be
substituted for the word contributories’’.

©
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. 32. Subject to the provisions of Section 205 of the Act, every
Director or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company sgainst all losses or
liabilities which he may sustain or incur in or about the exetution of
the duties of his office or otherwise in relation thereto, including any
liability incurred by him in defending any proceedings, whether civi

‘or eriminal, in which judgment is given in his favour or in which he is

acquitted or in eonnection 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 lisble for any loss, damage or
misfortune which mey happen to or be incurred by the Company in
the execution of the duties of his office or in relation thereto. *

b

e




DU S =

m

No. 255259 C\‘

THE COMPANIES ACTS 1948 to 198l

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
or
HOWARD BUTLER LIMITED

At an Extraordinary General Meeting of the Company duly
convened and held on 22nd April 1983, the following Resolution
was duly passed as a Special Resolution:-

SPECIAL RESOLUTION

A, "THAT the authorised share capital of the Company be

hereby increased to £200,000 by the creation of 100,000
Cumulative Preference Shares of £1.00 each having attached

the rights and being subject to the restrictions set out in

the new Articles of Association of the Company as proposed to

be adopted by B. below."

B. "THAT the Articles of Association in the form produced to
the Meeting (and initialled by the Chairman for identification)
be and they are hereby adopted as the new Articles of Association
of the Company in substitution for and to the exclusion of the

existing Articles of Association."

/4
\,
R EEEERE) oc'nnn\.p A“'I-Bnnfe

M. Collins
Director

2
2
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I hereby certify this to be a true copy
of the new Articles of Association of
Howard Butler Limited adopted by Special
Resolution passed at an Extraordinary
General Meeting of the Company held on
22nd April, 1983.

Al

CHAIRMAN
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The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHAREZS

NEW

ARTICLES OF ASSOCIATION
of

HOWARD BUTLER LIMITED

(Adopted by Special Resolution passed on 22nd April 1983)

PRELIMINARY

1. The Regulations c¢ontained or -incorporated in Table &
in the First Schedule to the Companies Act 1948 as amended
by the Companies Acts 1967 to 1981 (herxeinafter referred Lo
as "Table A"), other than Regulations 2, 3, 4, 22, 24, 62,
73A, 75, 7%, 87, 89 to 95 inclusive and 136 of Table A
shall, subject to the modifications hereinafter expressed,
apply to the Company and, together with the Articles
hereinafter contained shall constitute the Regulations of
the Company.

PRIVATE COMPANY

2, The Company is a private company and e{ccordingly the
provisions of Section 15 of the C{ompanies Act 1980 shall

- apply to the Company.

SHARE CAPITAL

3. ‘the Share Capital of the Company at the date of the
cdoption of these Articles is £200,000 divided into 100,000
Preference Shares of £) each ({(in these Articles referred +to
as "preference Shares') and 100,000 Ordinary Shares of £1
each (in these Articles referred to as "Oxrdinary Shares").

The rights attaching to the said respective classes of
shares shall be as follows:-

(A) 2s regards income:-

The profits ©f the Company available for
distribution in =respect o©f each f£financial year

follows:-




(1)

(2)

(3)

First and in priority +to any payment of
dividend on any other class of shares in
paying +to the holders of the Preference
Shares as & class a preferential dividend
(hereinafter in these Articles referred to
as the "Preferred Dividend") of a cash sunm
net of Advance Corporation Tax certified by
the Auditors of the Company ("the Auditors"
acting as experts and not as arbhitrators) to
be equal +to 15% of the profits of the
Company available for distribution for that
financial year (the Preferred Dividend to be
distributed amongst the holders of the
Preference Shares pro rata according to the
amounts paid up or credited as paid up on
the Preference Shares held by them
respectively) which shall be paid within
thirty days after the date of the Annual
General Meeting (or any adjournment thereof)
at which the audited consclidated accounts
for that financial year are presented but in
any event nof later than 9 calendar months
after the end of that financial year:

Any further profits which the Company may
determine to distribute in respect of any
financial year shall be distributed amongst
the holders of the 'Ordinary Shares rateably
according to the amounts paid up or credited
as paid up on the Ordinary Shares held by
them respectively and the holders of <the
Preference Shares shall not be entitled +to
any other oxr further participation in the
profits of the Company;:

For the purposes of +this Article <the
expression "profits of the Company available
for distribution" shall mean the consolidated
net profit of the Company . and all its
subsidiaries for the time being calculated
on the historical cost accounting basis and
as shown by the audited consolidated profit
and loss account of the Company and its
subsidiaries for the relevant financial year
{subject to such adjustment as mnay be
necessary to ensure that the net profit is
calculated to the nearest £1):-

{a) before any provision is made for the
payment of any dividend on any share in
the capital of the Company or for any
other distribution or for the transfer
of any sum to Reserves;

{b) before there has been deducted any

corporation tax (or any other tax
levied upon or measured by reference to
profits or gains) on the profits earned
and gains realised by the Company and
its subsidiaries;



(c)

after writing back the amount by which
the total of &ll sums spent or
committed by the Company and any of its
subsidiaries for or in respect of the
fees, emoluments (including damages or
compensation for loss of office or

. employment), pensions and  similar

benefits of Relevant Directors exceeds
the Minimum Chargeable Sum for thak
financial year and for purposes of this
paragraph the following expressions
shall have the following meanings:

"subsidiary" means a subsidiary of the
Company as defined in Section 154 of
the Companies Act 1948; and

"Relevant Director" means any person
who is at the date of the adoption of
these Articles or since that time has
been or become a Director of the
Company and/or any subsidiary and who
holds or has at any time held any share
or shares in the capital of the Company
together with the parent, spouse,
brother, sister or c¢child (including
child by adoption)} of any such person,
any Shadow Director of the Company
and/or any subsidiary within the
meaning of Section 63 of the Companies
Act 1980 and any person oOr persons
connected with any such ©person or
Shadow Director within +the meaning of
Section 64 of that Act; and

"Minimum Chargeable Sum" means in
respect of each financial year of the
Company the sum of £55,000 increased or
reduced as the case may be (in respect
of each such fimancial yoar other than
Lhe’ ending on 21st March 1982) in
proportion to the increase or decrease
(if any) in the figure for the Index
for the month in which +the relevant
financial year ends, above or (as the
case may be) below the figure for the
Index for +the month of March 1982
PROVIDED THAT if any financial vyear
shall be more or less than 12 calendar
months the Minimum Chargeable Sum shall
be increased or zreduced (as the case
may be) in proportion to the extent by
wvhich the financial year in question is
more or less than 12 calendar months:
and

"Index" means the Index of Retail
Prices for all items set out in the
Department of Employment Gazette
published by H.M. Stationexy Office or
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any official publication substituted
therefor or, 4if +the said Index of
Retail  Prices shall cease Lo ke
published, such other . equivalent
information az shall replace the same
provided that in the event of any
change after the date of the adoption
of these Articles in the refexence base
used to compile the said Index of
Retail Prices the figure taken to be
shown . in the said Index of Retail
Prices after any such change shall be
the figure which would have been shown
in the Index if +the reference base
current at that date had been retained.

(d) after there has been added or deducted
the amount of any exceptional and/or
extraordinary items which are shown in
the said profit and loss account;

(e) after deducting any amounts attributable
to minority interests in subsidiaries
other than any such interests (or any
part or parts thereof)} in which any
Relevant Director has a beneficial
interest.

(B) As regards capital:

On a. return of capital on 1liguidation or
otherwise the surplus assets' of the Company

remaining . after the payment of its liabilities:

shall be applied:

(1) First in paying to the holders of the
rreference Shares in priority to any payment
in respect of any other class of shares the
amounts for the time TDbeing paxid up o
‘credited as paid up on such shares together
with a sum equal to any arrears, deficiency
or accruals of the Preferred Dividend to be
calculated down to the date of the return of
capital and to be payable irrespective of
whether or not such dividends have been
declared;

(2) The balance of such assets shall belong to
and be distributed amongst the holders of
the Ordinary sShares rateably according to
the amounts paid up or credited as paid up
on +the Ordinary Shares held by  them
respectively.

ALLOTMENT OF SHARES

4. Subject to the provisions of Article 5, and in
accordance with Section 14 of the Companies Act 1980, the
Directors are hereby unconditionally authorised at any tine
or times Quring the period of 5 years f£rom the date of the
adoption of these Articles:-



(1) to gllot relevant securities of the Company (as
defined in the said Section; up to the amount of
the authorised but unissued share capital of the
Company at the date of any such allotment; and

(2) to make at any +time before the expiry of the
foregoing authority any offer or agreement which
would or might require relevant securities to be
allotted after the expiry of such authority.

provide_ad that the authority hereby given may, subject to
the said Section 14, be renewed, revoked or varied by the

Company at any +time during such period by Ordinary -

Resoluyion and unless so renewed, revoked or varied, such
authority shall expire at the end of such period. T

5. (A) Subject as hereinafter provided and without
prejudice to any special rights previously
conferred on the holders of any existing shares
or class of shares, all shares shall be issued to
such persons and upon such terms and conditions
and with such rights, priorities, privileges or
restrictions as the Resolution’ creating or

" issuing such shares and/ox effecting the increase
in the authorised share capital of the Company
shall prescribe but, in the absence 0f any such
prescription, all shares whether forming part of

the existing or any increased capital shall be at -

the disposal of the Directors who may issue them,
subject to Section 14 of the Companies Act 1980,
to such persons at such times and generally on
such terms and conditions and with such rights,
priorities, privileges or restrigtions as they
may think fit. Accordingly, sub-sections (1) (6)
and (7) of Section 17 of the Companies Aact 1980
shall not apply to the Company.

(B) Any shares in the capital of the Company which
are proposed to be issued shall, unless the
Company by Special Resolution otherwise directs,
be offered first to the Members (if any) holding
Shares of the same class as those on offer in
proportion as nearly as may be to the ‘number of
the existing Shares of that class held by them
respectively. In all other cases, new shares
shall be first offered +to members holding
Ordinary Shares pro rata as aforesaid. The offer
shall be made by notice in writing specifying the
nunber of shares offered and limiting a period
(being not less than 21 days) within which the
offer, 4if not accepted will be decmed to be
declined. After the expiration of that period,
any shares not accepted shall be again offered
(in the same proportions as aforesaid) to the
persons who have within the said period, accepted
all the shares initially offered to them. Such
further offer shall be made in the same manner as
the original offer but shall be limited to a
period of 7 days. Any shareg not taken up
pursuant to the foregoing offers shall be offered
in the same manner {(mutatis mutandis) to the

e s Tate

. el

77 T



6.

7.

8.

holders of the remaining shares of other classes
in the capital pro rata the amounts paid up or
credited as paid up on such shares held by them
respectively. Any shares not accepted pursuant
to any of the foregoing offers, or which are not
capable in the opinion of the Directors of being
offered@ except by way of fractions shall be at
the disposal of the Directors who may issue,
grant options over or otherwise dispose of the
same to such persons on such terms as they think
fit PROVIDED THAT in the case of shares not
accepted as aforesaid, such shares. shall not be
disposed of on terms which are more Eavourable to
the subscribers thereof than +the terms on which
they were offered to the Members. '

Subject to the provisions of Part III of the Companies
Act 1981, the Company may:

(A)

(B3

(C)

Issue shares upon terms that they are to be
redeemed or are liable to be redeemed at the
option of the Company or the holdex(s) of such
shares; and -

purchase its own shares (including any redeemable
shares); and .

Make payment in respect of any such redemption or
purchase otherwise than wut of distributable
profits or the proceeds of a fresh issue of
shares. ’

No shares shall be issued to any infant, bankrupt or
person of unsound mind.

(a)

CLASS RIGHTS

Whenever the capital of the Company is divided
into different classes of shares the special
rights attached to any c¢lass may be varied or
abrogated either whilst the Company is a going
concern or during or in contemplation of a
winding up, with the consent in writing of the
hilders of not less than three £ourths in nominal
value of the issued shares of that class, or with
the sanction of an Extraordinary Resolution
passed at a separate meeting of the heclders of
the shares of that class but not otherwise. To
every such separate meeting all the provisions of
these Articles relating to General Meetings of
the Company or to the proceedings thereat shall,
mutatis mutandis, AppPly., except that the
necessary gquorum ghall be two, persons at least
holding or representing by proxy not less than
one third in nominal amount of the issued.shares
of the class (but so that if at any adjourned
meeting of such holders a guorum as above defined
is not present that Member or those Members who
is/are present shall be a quorum) and that the
holders of shares of the class shall, on a poll,
have one vote in respect of every share of the
class held by them respectively.
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(B) Without prejudice +to the generality of the

foregoing, the special rights attached +to the
Preference Shares shall be deemed to be varied:-

(1)

(2)

(3)

(4)

(6)

(7)

(8)

(9)

by any alteration or increase or reduction
of the authorised or issued share capital of
the Company or of any of its subsidiaries,
or by any variation of the rights attached
to any of the shares for the time being in
the capital of the Company or of any of its
subsidiaries; or

by the amalgamation, merger, consolidatiun,
sale or other dispostion of the business and
undertaking of the Company oxr of any of its
subsidiaries {other than  the sale or
realisation of the current assets of the
Company and its subsidiaries in the ordinary
course of trading); or

by any alteration or relaxation of the
restrictions on the powers of the Directors
of the Company and its subsidiaries- to
borrow, g¢ive guarantees or c¢reate charges;
or

by the application by way of .capitalisation
of any sum 'in or towards paying up any
debenture or debenture stock (whether
secured or unsecured) of the Company or  any
of its subsidiaries; or

by a meeting of the membexs of the Company
(or of any subsidiary) being called for cthe
purpose of considering a resolution for the
winding up of the Company or any of its
subsidiaries; ox

by any issue of share capital by a
subsidiary of the Company otherwise than to
the Company or to a wholly-owned subsidiary
of' the Company; or '

by the Company selling, transferring,
assigning or otherwise disposing, whether
directly or indirectly, of any part of its
interest in any share capital, loan wcapital,
mortgage, charge, debt or other obligation
of any subsidiary of the Company, except to
or in favour of +the Company, or any
wholly-owned subsidiary of the Company;

by any altermtion of the Memorandum of
Association of the Conmpany or these
Articles; owm

by any alteration in the £inancial year of
the Company or any change of the Auditors
for the time being of the Company.
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Proyided that the provisions of this sub-clause (B) of this
%rtlcle ghall cease to apply in the c¢ircumstances specified
in sub-glause {(C) of Arxticle 13.

LIEN

9. The lien conferred by Regulation 11 of 7Fabie A shall
extgnd also to fully paid shares and to all shares
rgglstered in the name of any person indebted or undexr
liability to the Company, whether he shall be the sole
registered holder thereof or shall be one of several joint

‘holders and shall be a first and paramount. lien for all

moneys and liabilities whethexr presently due and payable or
not. '

CALLS

10. Regulation 15 of Table A shall be amended by deleting
therefrom the words "exceed one fourth of the nominal wvalue
of the share ox".

TRANSFER OF SHARES

11. The instrument of transfer of any fully paid share
shall be signed by or on behalf of the transferor only, but
in the case of a partly paid share, the .instrument of
transfer shall also be signed by or on Lbehalf of the
transferee. The transferor shall be deemed to remain the
holder of the share until the name of the transferee is
entered in the Register of Members in respect thereof.

12. (A) The Directors shall refuse to register any
transfer of any share on which the Company has a
lien or any transfer of any share {not being a
fully paid share) to a person whom they shall not
approve.

(B} No share shall be transferred to an dnfant,
bankrupt or person of unsound mind.

(C) Subject to sub-clauses (a), (B) and (D)} of this
Article the Directors may in their absolute
discretion and without assigning any reason
therefor, refuse to register any transfer of any
share whether or not it is a fully paid share
(and no transfer or, disposal of the beneficial
interest in any share shall be made) unless such
transfer or disposal is made in accordance with
the following provisions of this Article:-

(1) Any share may at any time be transferred
without restriction as to price or otherwise
in the following cirxcumstances:

(a) by a Member to any other Member holding
shares’ of the same class as the
share(s) being transferred:

(b} te member of the family of a Membex
ur deceased Member;
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(2)

(3}

2

{¢) to any person or persons acting as
trustee or trustees of any trust
created by a Member whether by deed ox
by will, oxr, upon any change of
trustees of any such trust, to the new
trustee or trustees PROVIDED THAT the
.only persons who are beneficially
interested in such trust are the Member
and members of his family and the
voting rights conferred by such share
are not exerciseable by or subject to
the consent of any pexrson other than
such trustee or trustees or the Member
or members of his family; '

(d) by the trustee or trustees of any such
trust to any ~ beneficiary thereunder
being the Member or a member of his
family or;

(e} to the legal pexsonal representatives
of a deceased Member where, pursuant to
his will or the laws of intestacy, the
persons beneficially entitled to such
share (whether immediately or
contingently) K are members of the family
of the deceased Member and by such
personal representatives to such member
or members of +the family of such
deceaséd Member.

In any other case, any Memberx wishing to
sell, transfer or otherwise dispose of any
share or +the beneficial interest therein
("the Transferor") shall give notice in
writing ("a Transfer Notice") to the Company
that he desires to transfer or dispose of
the same. Such notice shall constitute the
Company as Agent for the sale of the share
to any Member willing to purchase the same
("the Transferee") at the price agreed by
the MTransferor and the Directors or in
default of agreement as fixed W by the
Auditors of the Company in accordance with
paragraph (7) of this sub~clause ("the Fair
value"}. A “Transfer Notice may include
several shares and in such case shall
operate as if it were a separate notice in
respect of each. If the capital is divided
into classes of shares a separate Transfer
Notice shall be giwven for each class of
shares. A Transfer Notice may also state
that it is conditional upon all and not part
of the shares comprised in it being sold or
transferred.

Tn the event of the Auditors Cexrtificate
being issued as to the Fair Value, the
Company shall forthwith give notice to the
mPransferor of the sum SO certified and
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(4)

(5)

(6)

10

within a period of seven days after service
of guch notice the Transferor may by further
notice in wxiting to the Company revocke the
Transfer Notice as to the whole (but not
part only) of the shares comprised therein.

After the expiration of such period of seven
days a Transfer Notice shall not Dbe
revocable except with the sanction of the
Directors. :

Porthwith upon the Fair Value being agreed
or certified by the Auditors (subject always
to paragraph (3) of this sub-clause) and
with a view to finding a Transferee for the
shares comprised in the Transfer Notice, the
Directors shall give notice in writing
thereof ("an Offer Notice") +to all the
Members and shall first offer such shares to
the Members then holding +the remaining
shares of the same class as those offered in
proportion to their then holdings of such
class of shares. Such offer ('"the Pirst
Offer") shall be limited to a time of twenty
one days ("the Fixst Period") from the date
of the Offer Notice and shall 1if not
accepted within such time be deemed to be
declined. The First Offer shall give the
Members to whom it. is made the right %o
claim shares offered in . addition to their
due proportion. If any such Members do not
accept their due proportion the unaccepted
shares shall be distributed amongst those
claiming additional shares in proportion as
nearly as may be to their said holdings but
no Member shall be bound to take more shares
than those he has claimed.

Where the capital is divided into different
classes of shares the Offer Notice shall
also contain a further offer ("the Second
OFffer") offering to the remaining Members in
proportion to their then holdings of shares,
such of the shares comprised in the Transfer
Notice which have not been taken up or
agreed to be taken up under the First Offer
within the PFirst Period. The Second Offer
shall be limited +to a time of twenty one
days from the expiry of the First Period
{"the Second Period") and if not accepted
within such +time shall be deemed to be
declined; the provisions of paragraph (4)
of this sub-clause regarding claims £for
additional unaccepted shares shall (mutatis
mutandis) apply to the Second Offer also.

1f +the Company shall within vhe First or
Second Period (as the case may be) find a
Transferee or Transferees foxr ¢the share(s)
offered for sale and shall give notice
thereof to the Transferor he shall be bound
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(7)

(8)

11

upon payment of the Faix Value as f£fixed in
accordance with paragraphs (2) or (7) of
this sub-clause to transfer the share(s) to
the Transferee or Transferees.

The Fair Value of the share(s) comprised in
the Transfer Notice shall be either the
price thereof agread between the 9ransferor
and the Directors within 14 days of the
service of the Transfer Notice or (in
default of agreement within such period)
such price as the Auditors shall on the
application of either party certify din
writing to be the price per share which 'in
its opinion a willing buyer would offer to a
willing seller for the share(s) comprised in
the Transfer Notice based on the going
concern value of the Company. In so
certifying the Auditors shall be considered
to be acting as experts and not as
arbitrators and their decision shall be
final and binding on the parties PROVIDED
THAT :

(a} in any circumstances where a Transfer
Notice has been deemed to have been
given pursuant to paragraph {11) of
this sub-clause, the calculation of the
Fair Value shall be referred to the
Auditors forthwith upon the said Notice
being deemed to have been given; and

(b} the cost of obtaining an Auditors.
Certificate pursuant to this Article
shall be borne by the Company provided
that 4if any Member shall within 12
months of revoking a sale notice serve
a further sale notice in respect of any
of the shares comprised in such earlier
notice the cost of obtaining a
certificate relating to such fuirther
sale notice shall be borne wholly by
such member. . -

T£ the Transferor, after having become bound
to transfer his share(s) as aforesaid, makes
default in transferring the same, the
Company may receive the purchase money
tendered by the Transferee(s) and the
proposed Transferor shall be deemed to have
appointed any one Director Or the Secretary
of the Company as his agent to execute a
transfer of the share(s) to the Transferee(s)
and upon the execution of such transfer the
Company shall hold the purchase money in
trust for +the Transferor. The receipt of
the Company for the purchase money shall be
a good discharge to the Transferee(s) and
after his or their name(s) have been entered
on the Register of Members in purported
exercise of the aforesaid powex, the
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validity of the proceedings shall not be
quastioned by any person.

(9) If the Company shall not by the expiry of
tbe First' Period or, where the capital is
divided into different cluasses of shares, by
the expiry of the Second Period, find a
Transferee from amongst the Members of the
Company in accordance with the foregoing
provision of +this Article, the Transferor
shall be at liberty within a period of three
months from the end of the Pirst Period or
as the case may be the Second Period, on.a
bona fide sale or transfer subject to the
provisions of paragraph (10) of this
sub-clause, to =ell and/or transfer the
share{(s) or the beneficial interest therein
(or where there are more shares than one,
those not placed) to any person at any price
being not less than the Fair Value provided
that:

(a) 4if the wransfer Notice shall state that
the Transferor is not willing to
transfer part only of the shares
comprised in +the Transfer Notice bhe
shall be entitled under this paragraph
(9) to "transfer all but not part of
such shares; and

(b) the Directors may require to be
gsatisfied in such manner as they may
reasonably think fit that such shares
are being transferred in pursuance of a
bona fide sale or transfer for the
consideration stated in the Transfer
Notice without any deduction, rebalz or
allowance whatsoever +o the Transferee
or the. Transferor and the Directors, if
not so satisfied, may  refuse to
register oxr approve the transfer.

(10) A person (other than any person specified in
paragraph (1) of . this sub~clause (n))
entitled to a share in conseguence of the
death or bankruptcy of a Member shall within
three months £from the date of death or
adjudication (as the case may be) give a
pransfer Notlice.in respect of all the shares
then registered in the name oOf the deceased
or bankrupt Member and the provisc to
Regulation 32 of Table A shall not apply to
the Company PROVIDED THAT the Directors may
at any time by notice in writing waive the
requirement for a Transfer Notice to be
given under this paragraph (10) in respect
of all or any of the shares of such deceased
or bankrupt Member and once given such
notice shall bhe irrevocable.
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13.

(D}

(E)

(A)

13

(L1) Any transfer of any share made otherwise
than in accordance with this Article shall
be void and of no effect and in any case
where, pursuant to this Article, a Transfer
Notice shall be required to be given in
respect of any share(s) and such Transfer
Notice is not duly given ox not ‘so given
within the requisite period, such Transfer
Notice shall be deemed to have been given at
the expiration of the usaid period or at the
expiry of 14 days after the Directors first
becamne aware of the default as the case may
be and the provisions of these presents
shall take effect accordingly. '

The holders from time to time of the Preference
Shares, shall, at any time after the voting
rights attaching to such shares by wvirtue of the
provisions of sub-clause (B) of aArticle 13 have
arisen and/or become exercisable be entitled to
transfer all or any part of the Preference Shares
held by them {(or the beneficial interest therein)

~to any person at any price and accordingly

(1) the provisions of sub-clause {(C) of this
Article shall not apply to any such
transfer; and

(2) +the Directors shall {subject only to
sub-clauses (A) and (B) of this Article) be
obliged to register any guch transfer as
aforesaid. '

For the purposes of this Article

{1) The expression "transfexr" shall include the
renunciation of any allotment of shares ox
of any rights to subscribe for ox recgeive an
allotment of shares and any other disposition
of any interest in any share whether for
consideration or otherwise and whether by
written instrument or not.

(2) The expression "member of the family of a
Member" shall mean the husband, wife. widow,
widower, child and remoter issue (including
a child: by adoption) brother or sister of a
Member .

VOTING AND PROCEEDINGS AT GENERAL MEETINGS

Subject to any special rights or restrictions as
to wvoting attached to any shares by or in
accordance with these Articles, on a4 show of
hands every Member who (being an individual) is
present in person O (being a corporation) is
present by representative or Proxy (not being
himself a Member) shall (except as hereinafter
provided) have one vote, and on a poll every
Member who is present in person oOr by proxy or
{being a corporation) is present by a
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(B)

reprgsentative shall {except as hereinafter
provided) have one vote for every £l in nominal
value of the shares in the capital ¢f the Company
of which he is the holder.

The holders of Preference Shares as a class shall
be entitled to receive notice of and to attend at
all General Meetings but shall not be entitled to
the general voting rights in respect of such
shares set out in paragraph (A) of this Article
unless and until:-

(1) the Preferred Dividend or any part thereof
is in arrear and for this purpose the
Preferred Dividend shall be paid within 30
days after the Annual General Meeting {or
any adjournment ‘thereof) at which the
relevant audited accounts are presented but
in any event not later than 9 calendar
months after the end of the financial year
in respect of which such dividend is
payable; or

{(2) the Directors shall fail to convene and hold
an Annual General Meeting (including any
adjournment thereof) within 8 months after
the end of each financial year of the
company, and to present thereat a duly
audited profit and loss account, balance
sheet and such other accounts, and
statements as they are by law xequired to
produce and to recommend that the Preferred
pividend be paid in accordance with these
Articles; or

{2) the special rights attached to the
preference Shares have been or purported to
be wvaried without the priox consent Ox
approval of the holders of such shares in
accordance with Article 8

and in such circumstances each holder of the
preference Shares shall automatically and without
notice have at all General Meetings of the
company convened and/or held thereafter on a show
of hands one vote, and on a poll five votes for
each Preference Share of which he is the holder.
PROVIDED THAT

(a) for the puxposes of paragraph (1) of
this sub-clause (B) the Preferred
Dividend shall be deemed not to be in
arrear if and so long as the Auditors
(acting as experts and not as
arbitrators) shall cextify in writing
o0 the holders for the time being of
the Preference Shares that the
Directors are prohibited by any
statute, instrument, regulation or
other restriction having the £force of
Taw (other than by or under the
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(c)
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Comganies acts 1948 to 1981 or any
modification or re—enactment thereof)
analogous to the dividend control
orders made under the Counter Inflation
act 1973, from paying the whole oc any
part of the Preferred Dividend and
provided that the Direciors have
(subject only +to sub-paragraph (b)
below) duly declared the full Preferred
Dividend within the period specified in
sub-clause (B} of this Article and have
made suitable provision for _ the

accumulation of the Preferred Dividend -

{(or part thereof) which they are
prevented £rom distributing as
aforesaid; and

(b) for the purposes of paragraph (2) of
this sub-clause {(B) the Directors shall
be deemed not to be in default in
complying with their obligations
thereunder if the Auditors shall
certify in writing to the holders _for
the time being of the Preference Shares
that audited consolidated accounts
cannot reasonably be laid before the
Company in General Meeting due to
causes for which the Dbirectors are not
directly or indirectly responsible
provided that such delay shall not
extend for more than 15 calendar months
after the end of the financial year to
"which such accounts relate.

vpon the death of the survivor of Gordon Butlex
and Doreen Butler and provided that none of the
events specified in paragraph {(B) of this Article
shall have occurred f{(or would have occurred with
lapse cof time), all the rights, privileges and
restrictions then attaching to the Preference
Shares shall automatically be cancelled and
thereafter the following shall be the rights,
privileges and restrictions attaching. to such
shares (which shall thencefoxth Dbe called
"peferred Shares')

(1) as regards income the holders of the
Deferred Shares shall not be entitled to any
dividend or otherwise to participate in the
profits of the Company; '

(2) as regards capital on a winding up or other
return of capital, the surplus assets of the
Company available for distribution amongst
the members shall first be applied in
repaying to the holders of the Oidinaxy
shares +the amount paid up ox credited as
paid up on the Ordinary Shares, secondly in
paying to the holdexs of the Deferred Shares
the amount paid up or credited as paid up on
the Deferred Shares held by them and balance
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(if any) of such assets shall be distributed
gmongst the holders of the Ordinary Shares
in proportion to +the amounts paid up or
credited as paid up on the Orxdinary Shares
held by them respectively:

(3) as regards voting the holders of the
Deferred Shares shall not be entitled to
receive notice of, ¢r to attend or vote at
any General Meeting of the membexrs of the
Company .

14. Regulation 50 of Table A shall be amended by deleting
therefrom the words "the Regulations of the Company" and by
substituting therefor the woxrds “"Regulation 134 of these
Regulations” and in addition, the pirectors shall Dbe
entitled to receive notice of and to attend and’ speak at
any General Meeting of the Company.

15. Regulation 54 of Table A shall be read and construed
.as if there were added at the end thereof the words Yand if

.. at the adjourned meeting a quorum is not present within

half an hour from the time appointed for the Meeting, the
Meeting shall be dissolved".

16. At any CGeneral Meeting of the Company, a poll may be
demanded by one or more Members present in person or by
proxy  and having the right to wvote at the Meeting and
sub-clauses (b) {(c) and (d4) of Regulation 58 of Table A
shall be modified accordingly.

17. The words "or not carried by a particular majority"

shall be inserted aftexr the words "or lost", in Regulation:

58 of Table A.

18. Subject to the provisions of the Companies Acts 1948
to 1981, a Resolution in writing signed by all the Members
(or their respective attorneys duly authorised in writing
orbeingCorporations,bytheirdulyauthorisedrepresentatives)
for the time being entitled to receive notice of and to
attend and vote at General Meetings of the Company shall be
as valid and effective as if the same had been passed at a
General Meeting of the Company duly convened and held. Any
such Resolution in writing may consist of one or more
documents in 1like form each signed by One or more such
menbers or their duly authorised attoxrneys or representatives
as aforesaid.

APPOINTMENT AND REMOVAL OF DIRECTORS

19. Unless and until otherwise determined by Ordinary
Resolution of the Company, there shall be no maximum numbexr
of Directors and the minimum number of Directors shall be
two.

20. (A) The Directors' shall not be required to retire by
rotation.

(B8) Any person may be appointed or elected as a

Director whatever may be his age, and no Director
shall be regquired to vacate his office by reason
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of his attaining or having attained the age of 70
years or any other age. Accordingly, Section 185
of the Companies Act 1948 shall not apply to the
Company and the words and figures “or 185" in

sub-clause (a) of Regulation 88 of Table A shall
be deleted.

(C) Regulation 88 of Table A shall be amended by
deleting the whole of sub~clause (d) thereof and
by substituting therefor the following:-

"(d) becomes incapable by reasan of mental

disorder, dllness or injury of managing oOr

administering his affairs".

21. The Directors shall have power at any time and from
time to time, to appoint any person to be a Directoxr either
o fill a casual vacancy or as an addition to the existing
Directors but so that the total number of Directors shall
not at any time exceed the number fixed in accordance with
these Articles. Any Director so appointed shall hold

.. office only until the next following Annual General Meeting

of the Company and shall then be eligible for re—-election.

22, (A) In addition and without prejudice to  the
provisions of Section 184 of the . Companies Act
1948 and Requlation 96 of Table A, the Company
may, by Extraordinary Resolution remove any
Director before the expiration of his period of
office ané may, if thought £it, by Ordinary
Resolution appoint another person in his stead.
such removal shall be without prejudice to any
claim such Director may have for damages f£for
breach of any contract of service between him and
the Company.

(8) Regulation 97 of Table A shall be amended by
deleting therefrom the second sentence thereof.

BORROWING POWERS

23. The Directors may exercise all +the powers of the
company to borrow money and to give guarantees and

indemnities without limit as to amount and upon such terms

and in such manner as they think £it, and to morigage oOx
charge its undertaking, property and uncalled capital, or
any part thereof and, subject to Section 14 of the
Companies Act 1980, to issue debentures, debenture stock or
other securities whether outright or as security for any
debt, liability or obligation of the Company or of any
third party.

POWERS AND PROCEEDINGS OF DIRECTORS

24. Regulation 78 of Table A shall be amended by ingerting
the words "in General Meeting" after the words "unless the
Company".

25, Subject to +the provisions of Section 199 of the

Companies Act 1948 and gections 48 and 60 of the Companies
Act 1980, a Director may vote‘in respect of any contract ox
arrangement in which he ig interested or upon any matter
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arising therefrom and shall be counted in the gquorum
present at any Meeting at which any such contract or
arrange@ent is proposed or considered and if he shall so
vote, his vote shall be counted. Regulation 84 of Table A
shall be mod..fied accordingly.

26. The Directors shall not be required to sign their name
in any book which may be kept for the purpose of recoxding
attendance at Meetings and Regulation 86 of Table A shall
be modified accordingly.

27. The Directors may exercise all the powers of the
Company conferred by the Memorandum to pay and/or provide
pensions, annuities, gratuities, superannuation and other
allowances, benefits, advantages, facilities and services
hoth for persons who are or have been Directors of, or who
are or have been employed by the Company or by any
subsidiary or associated company of the Company and their
dependants and relatives and the Directors shall be
entitled to retain any benefits received by them or any of

them by reason of the exercise of any such powers.

"' 28. ¥or the purposes of Regulation 106 of Table &, a

resolution in writing of the Directors may consist of one
or more documents in like form each signed by one or more
of such Directors and the said Regulation 106 shall be read
and construed accordingly and shall also apply to any
Resolution of a committee of Directors.

ALTERNATE DIRECTORS

29. (A) Each Director shall have the power (1) at any
. time to appoint as an alternate Director, either.
another Director ox any other person approved for
that purpose by a Resolution of the Directors and

(2) at any time, to terminate such appointment.

(B} The appointment of an alternate Director shall
automatically terminate on the happening of any
event. which, if he were a Director, would cause
him to vacate the office of Director or if his
appointor shall cease foxr any xreason tc be a
Director otherwise +than by retiring and being
re~appointed at the same Méeting.

(C) Every appointment, removal or resignation of an
alternate Director, shall be in writing signed by
the appointur or (as the case may be) by the
alternate Director and shall take effect (subject
to any approval required under sub~clause (A) of
this Article) upon receipt of such written
appointment, removal oOr regignation at the
Registered Office of the Company.

(p) An alternate Director shall, {(subject to his
giving +to the Company &n address within the
United Kingdom at which notices may be served on
him) be entitled to receive notices of all
Meetings of the Directoxrs oxr of any committee of
the Directors of which his appointor is a mgmber,
snd to attend and, in place of his appointor,
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vote as a Director and ba counted for the
purposes of a quoxum at any such Meeting at which
his appointor is not personally present and
generally, in the absence of his appointor, to
pexform and exercise all the functions, powers
and duties as a Director of his appointor and to
receive notice of all Genexal Meetings. An
alternate Director shall duxing his appointment,
be an officer of the Company and shall not bDe
deemed to be an agent of his appointor.

(E) An alternate Director shall be repaid by ‘the

Company such expenses as migh* properly be repaid -

to him if he had been a Director but, he shall
not (unless the Directors otherwise resolve) in
respect of his office of alternate Director be
entitled@ to receive any remuneration from the
Company. An alternate Director shall be entitled
to be indemnified by the Company to the same
extent as if he were a Directox.

(F) A Director ox any other person may act as
alternate Director to represent more than one
Director and an alternate Director shall be
entitled at Meetings of the Directors or any
committee of the Directors to one vote for every
Director whom he represents in addition to his
own vote (if any) as a Director.

WINDING UP

30. In Regulation 135 of Table A, the words "with .the like
sanction" shall be inserted immediately before the words
"getermine how such division," and the word "members" shall
be substituted for the word "contributories”.

INDEMNITY

31. Every Director or othex officer of the, Company shall
be indemnified out of the assets of the Company against all
losses or liabilities which he may sustain or incur in or
about +the execution of the duties of his office or
otherwise in relation thexeto. 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 acguitted or in connection with any application
under Section 448 of the Companies Act 1948 in which relief
is granted to him by the Court, and no Director or other
cfficer 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 PROVIDED THAT +his Article shall only have effect

in so far as its provisions are not avoided by Section 205
of the Compani-:z Act 1948.



THE COMPANIES ACTS 1942 7C 5878

Notice of increase in norzinnl conital

Pursuantto section 63 of the Companies Act 1948

Please do neit
write in this
binding margin

\

lesacomme’ To the Registrar of Companies ,f?[‘l_’ﬁ'fj.;."“_'isf’ Company number
legibly, proferably .
In black typo, or L____i_fl_'l_ | 255259

bold bleck lettering Name of Company

r A S —
e anriats L_.r HOWARD BUTLER Limited” h!

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by PoXdiraE

tdelete s fextremdmg] (speciallf resolution of the company dated ____22nd April 1983
appropriate

the nominal capital of the company has been increased by the addition thereto of the sum of

Note g_100,000 beyond the registered capital of ¢ 100,000
This notice and a
printed copy of A printed copy of the resolution authorising the increase is forwarded herewith

the resolution ia e s 3
authorising the The additional capital is divided as foliows:

Increase mustbe T—-m— KRRy

gr“}a{dedo"f’he Number of shares Class of share Nominal amount of each share
ogistrar

Companies

within 15 days 100,200 Preference £1.00

after the passing
ofthe resolution

A

‘ (If any of the new shares are preference shares state whether they are redeemable or not)
. The conditions (eg. voting rights, dividend rights, winding-up rights efc.} subject to which the new

shares have been or are to be issued are as follows: The new shares are not redeemable

and have the rights and are subject to the restrictions as set out
in the new Articles of Association of the Company adopted on
22nd April 1983.. Please tick here if

continued overteaf

tdeleta as Signed % @é«««/ [Director] [$eb¥&idH Date 22/4/ £3 .
—

appropriate

Presentor’s name, address and For ofticial use H
reference (if any): Ganeral section Post room

NEEDHAM & JAMES ssien E
WINDSOR HOUSE ) i
TEMPLE ROW

BIRMINGHAM B2 5LF

MRS /HOWARD. L@ t

-~ s



No. 255259\ 9\v\r

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OoF
HOWARD BUTLER LIMITED

At an Extraordinary General Meeting of the Company duly
convened and held on 22nd April 1983, the following Resolution
was duly passed as a Special Resolution:-

SPECIAL RESOLUTION

A, "THAT the authorised share capital of the Company be

hereby increased to £200,000 by the creation of 100,000
Prefarence Shares of £1.00 each having altached the rights

and being subject to the restrictions set out in the new

Articles of Association of the Company as propesed to be

adopted by B. below.™

B. "THAT the Articles of Association in the form produced to
the Meeting (and initialled by the Chairman for identification)
be and they are hereby adopted as the new Articles of Association

of the Company in substitution for and to the exclusion of the

l.tl.l'..l..'.“/-’.,b/llQ'

existing Articles of Association.”

M. Collins
Director
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Cunredenso
The Directors jerdga
Howard Butler Limited
Crown Works REY =259
Lincoln Road
Walsall
? SW1 2EB 5 February 1992

Dear Sirs

In accordance with section 394 of the Companies Act 1985, we confirm that there are
no circumstances connected with our ceasing to hold office that we consider should
be brought to the attention of the company’s members or creditors.

Yours faithfully

é‘fﬁ"” < K«M Delorti
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