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Limited, and that all the requirements of the Companies Aet, 1929,

in respect of matters precedent to the

registration of the said
Company and of matters precedent and incidental thereto have been
complied with. And I make this solemn Declaration conscientiously

believing the same to be true and by virtue of the provisions of the

“§t-atutory Declarations Act 1835,
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Pursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of
the Finance Act 1£29, and by Sectlon 89 of the Finance Aot 1820,

NOTE.—The Stamp Duty on the Nominol Capital is One Pound for every £100
or fraction of £100.

This Statcment is to be filed v.. ths Memorandum of Association or other
Document when ine Company is registered.
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The nume of the Compeny is "J, Stephero & Son Limitea®,
The Reglatored Offics of the Company will be situnte in

The objects for which the Company 1s established orosw

(A) To acquire and take over as s going concern tho
businsss now carried on at Ne 15 Northampton Road
Clerkenwoll in the County of London under the otyle
of firm of J, Stephens & Sor and all or any of the
eaasets and liabilities of the propristor of thatb
buainess in conmectlon therewith and with & view
thersto to enter into the agreement reofoerrsd %o in
clause 3 of the Company's Articlos of Associntion

and to carry the same inbto offect with or without
nodification,

(B) To carry on the busingss of panufacturors of and

dealers (both wholesale and retail) in feypules

for brushes and other sritleles and of and im &il
articles and things used in the menufacture thereof
and genorally to carry on the busginess of metal
workers, turners, metal welders, wire drawoxrs,
galvanizers, Japanners, amnealers, onamollers,
electro pluters and painters.

{C) To establish branches of the Company!s businesses

in any part of the United Kingdom and in connsction
therewlth to purchase take on loase or othorwise
acquire any lands or dwelling~houses shops or other
property which the Company may consider necossary
useful or convenient and to sell surrender leasze
mortgege chargs or deal with any such property,

(D) To carry on any other business op businesses;

whether manufacturing er otherwise which may cesm
to the Company capable of boing convenlently
carried on in connection with any business which
the Company is guthorised to CATYY On, Or may Soenm
to the Company saleulateod directly or indirectly

o _Densefit thio Compeny or t6 onhancs the valuo of
or ronder profitableo any of the Coupany!s rroperiies
or vightgs
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2o pegirs and CEFPY 66 835 oF 85y rert of the
vusiwss gr peoparty, and Yo ndertales exy
14aviistien of apy pergen, firm, aesceiation er
gompuny potsesed of WrerePiy sultatlie for sny of

the purposes of this Couishy, or covryirz cn any ‘ .
Laniness ¥iien tois Cempery 4z sutierised to carry @& @

on, snd ar e considersticn fov iis e $g DAY
cazh or to iging any sheres, gkecke oy obllgations
of this Companye ‘

o apply for, purcnaige or ctispwine eognirs any
copyrignte, pabents, trads maris, uecrst proce2ses,
vrovets AVinventien, licencsz, cemcessions, and the
1ike, for ¢r in any wizge relating to £11 or any of L
the objecte of ths Compamy, eni To wuze, exercise,
devalop, or grant licencse im respect of or A ,
otherwins turn to accomnt Pne prepesty o rights '
so purchazed or acquired. , | ‘ @‘

o

Fo promote any other company for ths purpose of oo
acquiring all or amy of the propsriy, righis end LA
14apsisties of thiz Compary, or for exny cother. N
purposs that may seem calculefed o Demelll, !
directly or indirectly, this Company end {o Toke, X
or othervise acquire and hold sghawss in mmy auckh .
company, and to guarantse fhe payrent of amy R
debentures of or other securitisy Zssusd Uy eny .
such companye. o

To take or acouire, either by scbsoripiion; purchase,
or otherwise, arnd %to hold, sell or dispess of any
ghares, stocks, bonds, debenmbures, dsbentmre sbock;” ' .
mortgages, charges ard securities of smy COmEpAiy Or

corporation. ' o

To enter into partmership or into any errengoment

 for sharing profits, union of injerests, oo- 1

pperation, joint adventurs, rsciprossl councession
or otherwise, with any person ¢ coopsny carrying
on or engsged in, or sdbout Lo carry on or angagsd
in, any business or transaction whieh this Company ‘
is subthorised to carry on or epgsge in, or anys @ ., B
busingss or transsction cspsbis of being conducted —
so as directly or indirectly ‘o benafit this
Company. '

o

Generally %o purchass, take on leass, or in B
exchange, or by partition, hire or otherwise o
acquire, any real and personsl properdy, and any

rights or privileges which ths Company _
necossary or convanlend for the purpose of its 0
business, and in particuwler sny lswds, buildings, - -
tasements, machinery, appsrstus, locomobivds, onginey
wagons, stoamers, ships, barges s»d other vessels, -
plant and stock~iln-trade. . - @

To develop and bturn Yo acsount sny land acquired by

or in which the Company is inbtserasted by laying oub

and proparing the samo for building purposes,
conabructing, altoring, pulling down, dacorating, )
maintaining, £itting wp and fwproving baildings and ¢
conveniances, and by planbing, paving, draining,
farming, oul iii‘\mting » dlotting on dullding leass or o
bullding agroamont, with op witloul option to
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(R)
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(V)

' imto.contracts and engagements of 811 Xinds with

purchase, and by sdvanclng mONJY to and entering

builders, tenants, and others, and generaily to
improve, manage, dsvelop, lesse, surrgndex, sell,
pxchange, partition, morigage, grant licences and
running powers over all or any pert of the properiy
snd pights of the Compenya *

Towéell or dispose of the underteking of the Campan¥§f?

or any part therecf, for such conslderation &g the
Company may think fit, and 1n particular for ahﬂregg

‘debentures, and securitles of any other company

having objects altogether or in pari similer to
those of this Cepmpany,

o ‘
To invest the moneyas of the Company not immodiatelry

required upon such securities, and to desl with sueh - .
meoneys and’ securitles in such manner a# may from

time to Ltime be determined.

To veceive money on deposit at interest or otherwliae,
and to lend money to customers and othexrs having
deslings with the Company, and to guarantes the
performance, of contracts by any such person.

To borrow or ralse or secure the payment of money
in such menner as the Company shall think fit, and

_in particular by the lssue of debentures or debenturs .

stock, perpetual or otherwise, charged upon all or
any part of the Company's property, both pressnt

and future, including its uncalled and unissued
capital, whether a call or an issue be determined at
the time of borrowing or not.

To procuré the Company to be registered or racogniaéd
in sny foreign country or place., -

To remunerate any person or conpany for services
rendeved or to ba cendered, in or about the formation
or promotion of the Company or the conduct of its
business.

To drav, make, accept, ondorse, execube, issue,
negotiate, and discount promlssory notes, bille of
exchange, bills of ilading, warrants, cheques, doposit
notes, debentures, and other negotiable or transferablo
4{natrumentsa. - " ‘

7o amalgamate with any other compeny having objects
altogether or in pari similar to those of %thils
Company«

mo distribute any of the property of the Company
among the members in gpecle,

To do all or any of the abovs things in any pari of
the world, and aa princlpals, agents, contracioms,
tpustees or otherwise, and by or through trustees,

agonts or otherwise, and either alone or in- conjunciiony

with otherd.

mo do all such other things, whether of the like o

any other kind which the Company may consider Lo bo

ip any way incidental to or conneched with shy of ﬁﬁ3
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above obiechs or sondusive %o the stialzzeny
theraof, or Obterwiso likely In any ¥espost to

be advantagecus to the Cemgany, and 2n casa of
2eubt ag o what skall be go incidental, comneated,
copdusive or wmisanbageocus ag aforssaid; tke
dosiston of ax Extrasrdinary Goneral Feeting of &
the Gompeny skall be conclusive. 3

And 1% ic horeby declared that the werd "Company®™ in this
elauss, oxcept where uged in reference &o this Cerpany, shall
ta deered to include any bely of persons whethsr corporsis op
not corporate, and whether dowiciled In the Tnited Xingdom or
elsewnere, and ao that the objects gpecified in each paregraph
or sub paragreph of this clauss shell, exsept when atheurwise
exprosssd 4in such paragraph or SUL-pavagrapny; 2 1N no wise
Lirdited by reference to or inference from any eother peragrapi
or cub-pavegrayh or the nams of the fompany.

Frovided that nothing hersin contained stall exmpowsr the ’?@ ,4-
Corpany %o cerry on the business of Assurance or %o grant (il )
enrnitios within the mesaning of the Asgurance Coxzpanyis Act,

1909, u5 extended by the Industrial Assurance Lo, IS23, and -

{he Roud Trarffic Act 1930 or to re-insure any risks under any .

elsss of Assurance businsss to which those Acks spply. .

i

4, The liability of tha mezmbers iz lirmited, »

L3

) 5. The original share capital of the Coxpany ls £500,
divided into 500 shares of £1 eack with pomsr to Increuss;
conzolidate, and reduce.

& :
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Wi, The coveral persons whese names, addresses and doseviyiions
are cabserlkad, avp dosirous of belng formed inte s Qorpany
in purauance of this Homorendum of Association, and we
respoctively agree to teke the nuwber of Sharss in the Cepltal
of tho Cowpany net opposite onr respective names,

NAMES, ADDRE3ISES, AND DESCRIPTIONS OF
SUBSCRIBERS.

Tumber of Shares
taken by each

Subsgeriber-
A&( Aeel Jeroeed L/?imcwfhﬂn¢» 2%7F
bt Harodos Abadl o
btpLon. SN
: m¢3»bﬁ§&VL Kf&ﬁ’
/ 07:.’-6 ,c:;"'ﬁ;""’:‘s /gfdﬁ{
g &

fﬁyva[Ldftéd&Umfeﬂbd
‘gi}'eh F._:(}ta-u,, "'gé&\ﬂ- " )

b id .
DATED the 2/ day of Cfnid 1931

WITNESS to the above slgnatures i
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oo COMPANY LIMITED BY SHARES,

ARTIGCLES @OF ASSOCCIATIONW
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J. STEPHENS & SO LIMITED.

|27 spr 1521 @
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1 Subjeet a3z hersunder provided, the Regulations contained
in ths Table marked "A" in the First Schedule to ths Companies
Act, 1929, shall apply to thia Company.

TABLE A",

vy

2.  Clauses 35, 45, 64, 69, 101, 104 and 107 of Tabls A"
ghall. not apply

AGHREBMENT ,

= w;r}v_f-ﬂ-l A Ty = s T LT Pl e

. The Company shall forthwith enter into an Agrecment with
William James Holden of 11 Ramsden Road Finchley in thé Coumty

off Middlesex trading as J Stephens & Son in the terms of a ‘ﬁ
Gdraft & copy whereof has for the purposse of ildeuntificalbion been i
subseribed by Horwace AHardeaslly a Solicitor of the Y

Supreme Court and the Difectors shall carry %he said Agroement I
into effect with full power nevertheless from time to time %o f
agroe to any modificaticn of the terms of such Agrsement either ;
before or after the exsecution thereof, The basis én which the t
Company is established is that the Company shell acquire the &
property comprised in the saild Agreemant on the terms therein
set forth subject to any such modification (if any) as aforesaid
and that the Vendor therein named is to be = first Director of
the Company and accordingly it shall be no objection to the suid
fgreement that the Vendor as promoter and Dirsctor stands in a ‘
flduciary position towards the Company and that the Directors do -
not in the circumstances constitute an indspendent bhoard and 2
evory member of' the Company prssent and future is to Lo deanmed
to join the Company on this baslis.

SHARES .

4. If by the terms of allotment of any share the whole or@
part of the amcunt or lssue price thersef shall be payable by
instaimenta, every such instalment shell, when dus, te paid fo
the Company by the person who for the time being shell be the :
Reogistered Holdey of the share. !

5. Any vow ghares issaed on any ineroaso af ospital shall be
under uhs conbrol of the Dirveobors, whe may allot on dizpose of
the same In the sems wanner as If such shares forred purt of the
original capital of the Company




PRIVATE CONPAWY.

& Thas Directors ray gt any time in their absolute and
wncontrolled disceretion, ahd without assigning any reason
therefor - decline to rogister any proposed transfer of shares

ok The number of Newbers of the Company (exclusive of
pericns in the employment of the Company, and of persons who,
having been formerly in the employment of the fompsny, were,
while in such employment, and have conbtinasd after tha Jesyr-
mivation of such employment, to be Members of the Company}
shall not at any time exceed £ifty,

=t The Company shall not at any time offer any of its

shayes or dsbenbtures 4o the public for subgeription.
MEETINGS .

g No business shall ba bransacted at any General
Meeting unless & guorum of members ls present at the time
when the Meeting proceeds te business. Two Members
personally present shall form a quorum,

DIREGTORS .

10. TUnill otherwise determined by a Gsneral Meeting the
muber of the Directors shall be'not less than two nor more
than £ive. The first Directors shall be Willlam James Holden
and Elsle Marion Holden.

1l. The Directors may from time to time at their
dlscretlon borrow or raise any sum or sums of money upon such
terms as to interest or otherwise as they may deem fit, and
for the purpose of securing the same and interest, or for any
sther purpose, creete, lssue, make and give respectively any
perprtual or redeemable debentures or debenture stock, or any
mortgage or charge on the undertaking or the whole or any part
of the property, present or future, or uncallzd capital of the
Company, and sny debentures, debenture stock, and other
securities may be made assignable free from any saquities
between the Company and the pers»n to whon the same may be
issued; and any debentures. debenture stock and other
securities may be igsued ut a discount, premium or otherwise,
and with any special privileges ag to redemption, surrender,
drawings, allotments of shares; sttending and voiing at
general mootings of the Company, appointment of Directors
and otherwise.

12. A Meotlng of the Directors at which a guorum is
present shall be competent to exercise all or ocuy of the

powers, authorities and discretlons by or under t*a vegulatlons

of the Company for the time being vested in the Directors.

A reaolutign gn writing, signed by all the Directors, shall be
as valid and offectual as if it had been passed at a MNeeting
of the Directors duly callad and constituted.

13 TEach Director shall have power to nominate (subject to
the approval of such nomination by the anvd[, one of the
shapeholders 5o act ag altornate Director in his place during
his absence or inability to act as such Director, and on such
riomination being made, the alternate Director shall, in all

respecta, be subject to the terms, qualificatlors and condibtlons

existing with referenta to the other Directors of the Company.

L



14 fn altermate Directer, vailst acking in fthe place et
tho Director who neninated nim, shall exerclso and dischavge
&1l the dntiss mnd functions of the Divestor he repregents.
The nominaticn of an elternaute Director sball Te cancelled.
ord the nltornate Director shall cesse to hold opfice whenever
the Divockor who nominatos him shall cease to be a Director, *®
or oheil give motice to tha Sccretary of the Ceoxpany that the
cltearnats Director representing kim shall have congnd to &
a5, and in case of the disgualificatlon or resignabion of auy
alternate Divestor during the absence or irsbiliby to ect of
the Divector whom he ropresents, the vacancy So arising shall
be filled by & shareholder, nominated by the Chelrman for the
gimadbaing of the Divecters, subject to the approval of the

Sards

NOTICES.

15, If a Member has no registersed address in the United
Kingdom and bad not supplled tu the Company an address within
the Dnited Kingdom for the giving of noiice to him, & notice
posted up in the Reglastered office of the Cowpany shall be
doemod woll served cn such Member at the expiration of
twenty=-four hours after it is 80 poeted wup.

WINDING UP.

16 If the Company shall be wound up (whether voluntarily
or otherwlse), the Liguidator may, with the sanctlon of an
Extreordinary Resolution, divide among the contributorles,
in specie, any part of the asseis of the Company, amd may
wifh the like senction vest any part of the assels of the
Company in Trustees, upen such trusts for the benefit of
zginfontiibutories as the Liquidator with the 1like asanctlon

¢ fit.
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is thiy day Tocorporated under the Companies Act, 1929, and that / the Company - is
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Margin reserved for binding

No, of Company .. 235938 // /\\ (-X Fomm No, R6

{No registrotidy
feo payable)

THE COMPANIES ACTS 1948 TO 1967
Notice of place where register of directors’ interests

in shares in, or debentures of, a company or its

associated companies is kept or of any change in that place,

Fursuant to Section 29(8) of the Companies Act 1967

J STEPHENS & SON

Namne of Company Limnited

To the Registrar of Companies

The above-named company hereby gives you notice, in accordance with Subscetion (B) of Scction 29 of the
Companues Act 1967, that the register of directors’ interests in shares in, or debentures of, the company or

any associated companies is kept at

P O BOX 22

------

QUEEN'S HOUSE

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

PARAGON STREET

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

HULL, HU1 3Ny )
“Delete “Limited” if not applicable

State whether
Director or Secretary

Date .vevenenns ﬁf]%%ﬁf??? ........

Presented by: THE SECRETARY Ry,
C/0 P 0 BOX 22 £ S TN
QUEEN'S HOUSE (“ DR gy b
PARAGON STREET N B ALSETT
HULL, HU1 3NY \\“§=ﬁ£z;i;¢*’
Pregontor’s referenca: PL/LD

Cdf 9361/2/84 500 5/76 ‘TP



Number of ¥ 286333 7 i
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THE COMPANIES ACTS 1948 to 1967

Notice of Place where Register of Members is kept
or of any Change in that Place

(Pursuant to section 110 (3) of the Companies 4.ct 1948)

Insert the {
Name of
the Qompany

J STEPHENS & SON LIMITED

Section 110 of the Companies Act 1948 provides that :—

* * *x * *®

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

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

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

LD

Presented by Presentor’s Reference....

THE SECRETARY,

C/8 P 0 BOX 22, QUEEN'S HOUSE,

PARAGON STREET, HULL, HU1 3Ny

Form No. 103
(No filing feo payable)
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Printed anmd Publisiied by ‘I'he Solicitors' Luw Stationery Soclety, Liaited, Oyer Hlouse, Buary Buildings,
Fetter Tane, Tondon RGP B and at Birmingham, Cardir, Laverpool, Muaneip Stgi~wnd  Glasgow
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Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTRAR OF COMPANIES.

J STEPHENS & SON LIMITED

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

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

is kept at_.F 0 BOX 22, QUEEN'S HOUSE, PARAGON STREET, _

HULL, HU1 3NY

§
Signature !%ZM

(State whether -
Director or Secretary). SECRETARY

Dated the__2_.day of F'! %7.}!:},/‘ 19 77

jreserved {for binding and must not be written across.

NOTE.—This Margin is
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COMPANIES ACTS 1929 TO 1976 ’

COMPANY LIMITED BY SHARES

. J STEPHENS & SON LIMITED

SPECYIAL RESOLUTION

Passed 13th Septembexr 1977

At an Extraordinary General Meeting of the above-named
Company, duly convened and held on Tuesday 13th Septembexr
1977 at Wealdstone, Harzow, Middlesex the folluwing
Resolution was duly passed as a Special Resolution :

SPECIAL RESOLUTION

1T WAS RESOLVED THAT the Arxticles of Association of the
Company be amended by the deletion of Article 10 and the
substitution therefor of the following Article :

"10 Unless and until determined by the Company
in General Meeting the number of Directors shall
not be less than 2,"

Certified a True Copy

R Y KENNEDY

IR I SR B R R R B I AL

Chairman
Secretary
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No. 256000

J STEPHENS & SON LIMITEDR

MEMDRANDUM

AND

ARTICLES OF ASSOCIATION
(as amended by Special Rmsolution 14th September 1977)

INCORPORATED 27TH APRIL 1931




b 54§ g = |

L

[ S N )

At et e L

S

THZ COMPARNIES ACT, 1929

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

= -

J. STEPHENS & SON LIMITED

1, The name of the Company is "J.5tephens & Son Limited".

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

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

(a)

(b)

{c)

(d)

To acquire and take over as a going concern the business

now carried on at No,15 Northampton Road, Clerkenwell

in the County of London under the style of fimm of J.

Stephens & Son and all or any of the assets and liabilities

of the pruprietor of that business in connection tharewith

and with a view thereto to enter into the agreement referred
to in clause 3 of the Company's Articles of Association

and to carry the same into effect with or without modification,

To carxy on the business of manufacturers of and dealers.
{both wholesale and retail) in ferxules for brushes and
other articles and of and in all articles and things used
in the manufacture thexeof and generally to carry aon the
business of metal workers, turners, metal welders, wire
drawers, galvanizers, Japanners, annealerxs, enamellers
electro platers and painters,

To establish branches of the Company's businessss in any

part of the United Kingdom and in connection therewith

to puchase take on lease or otherwise scquire any lands oxr
dwell.ng-houses shops or other property which the Company

may consider necessary useful or convenient and to sell
surrender lease mortgage charge or deal with any such property,

To carxy cn any other business or businesses whether
manufacturing or otherwise which may seem to the Company

- e,
a
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(e)

()

{g)

{h)

(i)

(i)

(k)

capable of bsing conveniently carcier on in connesstion
with zny business which the Company is autliorised to carey
on, or may seem to the Company calculated directly or
indirectly to benefit this Company or itn enhance the value
af or render profitable any of the Company's properties ox
rights,

To acquire and carcy on all ox any part of the business

or property and to undertake any liabilities of any

person, firm, association or company possessed of property -
suitable Tor any of the purposes of this Company, or cazrying
on any business which this.Company is authorised to caxrry on,
and as the consideration for the same to pay cash or to issus
any shares, stocks or obligations of this Company.

To apply for, purchase or otherwise acquire any copyrights
patents, trade marks, secrat processes, brevets d'inventien,
licences, concessions, and the lile:, for or in any wise
relating to all or any of the objects of the Company, and %o
use, exercise, develop, or grant licences in respect of or
otherwise %turn to account the property or xights so
purchased or acquired,

To promote any other company for the purpose of acquiring
all or any of the property,. rights and lizbilities of this
Company, or for any othex purpose that may seem calculated
to benefit, directly or indirectly, this Company and to take
or otherwise acquire and hold shares in any such company,

and to guarantee the payment of any debentures of or other securities

issued by any such company. :

To take or acquire, either by subscription, purchase, oxr
otherwise, and to hold, s*i} or dispose of any shares, stocks,
bonds, debentures, debentur: wtock, mortgzges, charges and
securities of any company or corporation,

To enter into partnership or into any arrangement for shazing
profits, union of interests, co-operation, joi it adventure,
reciprocal concession or otherwise, with any pewson eor

company carrying on or engaged in, or zbout to carry on or engage
in, any business or transaction which this Company is authorised
to carry on or engage in, or any business or transaction

capable of being conducted so as directly or indirectly to
benefit thiz Company.

Generally to purchase, take on lease, or in exchange, or

by partition, hire oxr otherwise acquire, any real and personal
property, and any rights or privileges which the Company think
necessary or convenient for the purposs of its business,

and in particular any lands, buildings, easements, machinecy,
apparatus, locomotives, engines, wagons, steamers, ships, barges,
and other vessels, plant and stock-in-trade,

To develop and turn to account any land acquired by or in which
the Company is interested by laying out and preparing the same
for building purposes, constructing, altering, pulling down,
decorating, maintaining, fitting up and improving buildings and
conveniences, and by planting, paving, draining, farming,
cultivating, letting on building lease or building agreement
with or without option to purchase, and by advancing money to
and entering into contracts and engagements of all kinds with
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(1)

{m)

(n)

(o)

(p)

(q)

(x)

{s)

{t)

{u)

{v)

Builders, tensnts, ond others, and penerally te ioprove
manage, develop, lease, surrender, sell, cxchange,
partition; mortgage, grant licences and running powers
over all or any pait of the property and rights of the
Company,

o
To sell or disppse of the undertaking of the Company, or
any part thereof, for such eonsideration as the Company
may think fit, and in particular for shares, debentures,
and securities of any other company having objects
altogether or in part similar to those of this Company. *

To invest the moneys of the Company not immediately
required upon such securities, and to deal with such
moneys anc securities in such mannexr as may From time
to time be determined,

To receive money on deposit at interest or otherwise, and

to lend money to customers and others having dealings with
the Company, and to guarantee the pexformance of contracts
by any such person

To borrow or raise or secure the payment of money in such
manner as the Company shall think fit, and in particular

by the issue of debentures ox debenture stock, perpetual oz
vtherwise, charged upon 21l or any part of the Company's
property, bo*h present and future, inecluding its uncalled
and unissued capital, whether a call or an issue be
detaxmined at the time of borrowing oxr not,

To procure the Company to be registered or recognised in
any fToreign country or place.

To remunerate any person or company for services rendered
ox te be rendered, in or about the formation or promotion
of the Company or the conduct of its business,

To draw, wmake, accept, endorse, execute, issue, negotiate
and discount promissory notes, bills of exchange, bills of
lading, warrants, cheques, deposit notes, debentures, and
pther negotiable or transferable instzuments.

To amalgamate with any other company having objects altogether
or in part similar to those of this Company.

To distribute any of the property of the Company among the
members in specie,

To do all or sny of the above things in any part of the world,
and as principals, agents, contxsctors, txustees, or othezwise,
and by or through trustees, agents ox otherwise, and eithex
alone oxr in conjunction with others.

To do all such ether things, whether of the like or any other,
kind which the Company may co sidexr te he in any way incidental
to or connected with any of the above objects or conducive to
the attainment thereof, or othsrwise likely in any respect to
be advantrgeous to the Company, and in case of doubt as to what
shall be so incidentesl, connected, conducive or advantageous

as aforessid, the decision of an Extraordinmarzy General Meeting
of the Company shall be conclusiva,



Ane it is hereby declared that the wosrd MCorpany® in this clause, except
vhere used in refercnce to this Company, shail be deened to inciude any

Body of perscnc whether eorporate or not corporate, and whether domiciied
in the United Kingdom or elsewhere, and so that the vhjects specified in
each paragraph or sub paragraph of this clause shall, except when cther-
wice expresced in such paragraph or sub- Paragraph, be in no wise limited

by reference to oz inference from any other paragraph ox sub-paragraph
or the name of the Eompany.

Frovided that nothing herein contained shall empower the Company to caxry ¥
on the business of Assurance or +o grant annuities within the meaning

of the Assurance Companyts Act, 1909, as extended by the Industrial
Assurance Act, 1923, and the Road Traffic Act 1930 or to re-insure any risks
urdér any class of Assurance business to which those Acts epply,

4, The liability of the members is limited, v/
5, The oxiginal share capital of the Company is £500, divided into

500 shares of &1 each with power to increase, consolidate,
and reduce,

D s, 3
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WE, the ceversl persons whose names, addresses and descripticns axe
subseribed, are desirous of being formed into a Cormpasy in pursuance

of this Veworzandum of Association, and we respectively agree to take
the number of Shares in the Capital of the Company set opposits our

respective names,

i
| IAMES, ADDRESSES, AND DESCRIPTIONS OF Numbex of Shares
SUBSCRIBERS. taken by each
“E Subscriber
jg ALFRED JAMES FINCHAM
64 Harold Road
? Upton Paxk ONE
; LONDON E13
Splicitors Clerk
i HENRY RICHARD HUDSON
% 187 West Green Road
[ South Tottenham N15 . ONE
: Solicitors Clerk
t-
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DATED the 21st day of April 1931

WITNESS to the above signatures

H. KENYON HARDCASTLE
2 Raymond Buildings
Gray's Inn, W.C.1,

Solicitor,
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THE COMPANIES ACT, 1929

COMPANY 1, XMITED DY SHARES .

ARTICLES OF ASSOCIATION

arF

J.

STEPHENS & SON LIMITED

2.

4,

Subject as hereunder provided, the Regulations contained in
the Table maxked "A" in the First Schedule to ths Companies
Act 1929, shall apply o this Company,

TABLE »An

Clauses 35, 45, 64, 69, 101, 104, and 107 of Table "A"
shall not apply,

AGREEMENT

The Company shall forthwith enter into an Agreement with
William James Holden of 11 Ramsden Road Finchley in the

County of Middlesex trading as J Stephens & Son in the terms

of a draft a copy wherzof has for the purpose of identification
been subseribed by Horace Kenyor Hardcasile a Sclicitor of the
Supreme Court and the Directex:.  all carry the said Agrezement
into effect with full powex nevertheless from time 40 time to
agres to any modification of the terms of such Agreement either
before or afier the execution thereof, The basis on which the
Company is established is +that the Company shall acqiixe the
property comprised in the said Agreement on the terms therein
set- forth subject to any such modification (if any) as aforesaid
and that the Vendor therein named is to be a first Dirextor of
the Company and sccordingiy it shall be no objection to the said
Agreement that the Vendor as promoter and Director stands in &
fiduciary position towards the Company and that the Direstors do
not in the circumstances censtitute an independent boaxd and
every member of the Company present and futurs is to be deemed
to join the Company on this basis, :

SHARES

If by the terms of allotment of any share the whole oxr part of
the smount or issue price thereof shall be payable by instalments
every such instalment shall, when due, be paid to the Company

by the person who for the time being shall be the Registered
Holder of the shaxe,

Any new shares issued on any increase of capital shall be undex
the control of the Directors, who may allot or dispose of the

same in the same manner as if such shares formed part of the
priginal capital of the Company,



Te

9.

10,

1,

13.

FRIVATE £01=any

The Direciorc may at zay tine in their absolutc angd
sneontrolled discrztion, anpd umithout assigning opy ¢ .ascn
thexefor, decline to register any propesed iransfer of
shazes,

The nusmber of Fenbers of the Ecopany (exclusive of persons

in the ewployment of the Cozpany, and of persens vwho, having
been formerly in the employment of the Cempany, wese, while <
in cuch employment, and have continued after the detexmination
of puch employment, to be Hembers of the Company ) shall not at
any time exceed Tifty,

The Company shzll not at any time offer any of its shares or
debentures to the public for subscription,

MEETINGS

No business shall be transacted at any Goneral leeting unless
2 quoxum of membere is present at the time when the Mpoting
proceeds to business, Two Members personally present shall
form s quorum,

DIRECTORS

Unless and until otherwise determined by the Company in Genexal
Mesting the number of Directors shall not bs less than 2,

The Directors may from time to time at their discretion borrow
or raise any sum or sums of money upon such terms as to interest

or othexwise as they may deem fit,and for the purpose of securing T

the same and interest, or for any other puxpose, create, isscue,
make and give respectively any perpetual or redeemable debentures

or debenture stock, or any mortgage or charge on the undextaking oxr

the whole or any paxt of the property, present or future, or
uncalled capital of the Company, and any debentures, debenture
stock, and other securities may be made assignable fxes fxom-
any equities between the Cowmpany wnd the person to whom the same
may be issued; and any debentures, debenture stock and other
securities may be issved at a discount, premium or otherwise, and
with any special privileges as to redemption, surrender, drawings,
allotments of shares, attending and voting at general meetings of
the Company, appointment of Directoxrs and otherwise,

A Meeting of the Directors at which a quorum is present shall

be competent to exercise all or any of the powers, authorities
and discretions by or under the regulations of the Company

for the time being vested in the Directors. A resolution in
writing, signed by all the Directoxs, shall be as valid and
effectual as if it had been passed at a Meeting of the Directors
duly called and constituted,

Each Director shall have power to nominate (subject to the
approval of such nomination by the Boaxd), one of the Share-
holdexrs to act as alternate Director in his place during his
absence oxr insbility to act as such Director, and on such
nomiration being made, the alternate Director shall, in all
respects, be subject to the terms, qualifications and conditions
existing with reference to the other Directors of the Company



14, 'n alternate Director, whilet acting in the place of the
Director who moninated him, shall exercise ond discharge,
all the duties and funciicns of the Director he xeprzesents,
The poninaticn of zn alteznzie Direcior shall be cencelled
and the aliernate Director chall cezse to heold office
whenever the Birector who neninates him shall cease to be
a Director, or shzll give noiice to the Sccoxetary of the '
Company that the aliernate Director representing him shall
have ceaszed to do so, and in cose of the disqualification or
resignation of any aliernsie Director during the cbsence or
inability to act of the Director whom he represents, ths
vacancy so arising shall be filled by a shaxeholder, neminated
by the Chairman fox the time being of the Directors, subject
to the approval of the Board, .

NOTICES

15, If a Member hasno registered address in the United Kingdom and
had ot supplied to the Company an address within the United
‘ Kingdom for the giving of notice to him, a notice posted up in
the Registered Office of the Company shall be deemed well served
on such Member at the expiration of twenty-four houxs after it
is so posted up.

WINDING UP

16, If the Company shall be wound up (whether voluntarily or otherwise)
the Liquidator may, with the sanction of an Extraordinary Resolution,
divide amang the contributories, in specie, any part of the assets
of the Company, and may with thelike sanction vest any part of
the assets of the Company in Trustees, upon such trusts for the
benerit of the contributories as the Liquidater with the like
sanction think fit,
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MAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

ALFRED JAMES FINCHAM
64 HAROLD ROAD
UPTON PARK

LONDON E.13

- SOLICITOR'S CLERK

HENRY RICHARD HUDSON
187 WEST GREEN ROAD,
S0UTH TOTTENHAM, N15

SBLICITOR'S CLERK

Dated the 21st day of April 1931

WITNESS %o the above signatures :-
H. KENYON HARDCASTLE
2 RAYMOND BUILDINGS
GRAY'S INN W,.C.t,.

SOLICITOR
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COMPANIES ACTS 1948 to 1976

COMPANY LIMITED By SHARES

J_STEPHENS & SON, LIMITED

SPECIAL RESOLUTION

Passed on lst February ISZQ

Company, duly convened and held on 1st February 197g
at Wealdstcne, Harrow, Middlesex

the Following Resolution was duly passed 88 a Special
Resolution,

SPECIAL RESOLUTION

P C KNEE

Chai rman

Certified a trye o]

SOLICITOR




fo. 256000

J STEPHENS & SON LIMITED

MEMORANDUM

AND

ARTICLES OF ASSOCIATION
(adopted by Spescial Resolution
passed oa 1st Fabruaxy 1978)

INCORPORATED 27TH APRIL 1931




THE COHPANIES ACT, 1929

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION .

e s

J. STEPHENS & SON LIMITED

1, The name of the Campany is "J.Stephens & Son Limited",

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

3. The objects for which the Company is established arc:-

(a)

{c)

(d)

To acquire and take over as a going concexrn the business

now carried on at No.15 Northampton Road, Clerkenwell

in the County of London under the style of firm of J,

Stephens & Son and all or any of the assets and lighilities

of the proprietor of that business in connection thovewith

and with = view thereto to enter into the agreement referred
to in clause 3 of the Company's Articles of Association

and to carry the same into effect with or without modification,

To carry on the business of manufecturers of and dealers.
(both wholesale and retail) in ferrules for brushes and
other articles and of and in all articles and things used
in the manufacture thereof and generally to carry on the
business of metal workers, turners, metal welders, wire
drawers, galvanizers, Japannexs, annealers, enamellers
electro platers and painters.

To establish branches of the Company's businesses in any

part of the United Kingdom and in connsetion therewith

to purchase take on leese or otherwise acquixe any lands or
dwelling~houses shops or other property which the Company

may consider necessary useful or convenient and to sell
surrender lease mortgage charge or deal with any such property,

To carzy on any other business or businesses whether
manufacturing or otherwise which may seem to the Company



capable ef being cchvenisntly carried on in cennecticn
with zny busipzes which the Coopany is aytherised to caxyy
6ry Gr may ceen to the Lompany calculated directly ox
indirectly to bepefit this Lompany or to enhance the valus
6f or render profitable any pof the Cexpany?s properties op
rights,

()  To acquire and carry on =11 or any part of the business
or property and to undertske zny lisbilities of any
persen, firm, asscciation or company possessed of property
suitable for any of the purposes of this Company, ox carrying
on any business which this Cozpany is authorised to carry on,
and 3s the consideration for the same to poy cash ox to issue
any shares, stocks or obligations of this Company,

(f}  To apply for, purchace cr otherwise acquire any copyrights
patents, trade marks, secret processes, brevets d'invention,
licences, coneessions, and the 1ike, for ox in any wiss
relating o all or any of the objects of the Company, and to
usa, exercise, develop, or grant licences in vespect of or
otherwise turn to account the property or rights so
purchased or acquired,

{g) To promote any other company for the purpose of acquiring
all or any of the property, rights and liebilitiss of this
Company, or for any other purpose that mey seem calculaicd
to benefit, directly or indirectly, thie Company and to toke
or otherwise acquire and hold shares in any such company,
and to guarantee the payment of any debentures of or other spcuritics
issued by any such company,

(h) To take or acquire, either by subscription, picchsse, or
othexwise, and to hold, sell or dispvse of any shaxres, stocks,
bonds, debentures, debentuxe stock, mortgages, charges and
securities of any company or corporation,

(i) To entexr into partnership or into any arrangement fox sharing
profits, union of interests, co-operation, joint adventure,
reciprocal concession or otherwise, with any person or
company carxying on or engaged in, or about to carxzy on or engage
in, any business or transaction which this Company is authorised
to carry on or engage in, or any business or transaction
capable of being conducted so as directly ox indirectly to
benefit this Company.

(j) Generally to purchase, taske on lease, or in exchange, or
by partition, hire or otherwiss acquirs, any real and personal
propexty, and any rights or privileges which the Company think
necessary or convenient for the purpose of its business,
and in particular any lands, buildings, easements, machinery,
apparatus, locomotives, engines, wagons, steamers, ships, barges,
and other vessels, plant and stock-in~trade,

{k) Yo develop and turn to account any land acquired by oxr in which
tha Company is interested by laying out and preparing the sams
for building purposes, constructing, altering, pulling down,
decorating, maintaining, fitting up and improving buildings and
conveniences, and by planting, paving, draining, farming,
cultivating, letting on building lease or building agreement
with or without option to purchase, and by advancing money to
and entering into contracts and engagements of all kinds with



{1)

(m)

{n)

(o)

(p)

(q)

(r)

(v)

-

Builders, tenznts, and others, and generally to icprove
manzgz, develcp, lezse, surrender, gell, exchange,
partition, rortgage, grant licences and running powkexs
cver all or any part of the property and rights of the
Company,

To sell or dispose pf the undertzking of the Company, or
any part thereof, for such consideraticn as the Zowpany
may think fit, and in particular for shares, debentures,
and securitiee of any other ccmpany having objects
altogether or in part similar to those pf this Company,

To invest the moneys of the Cempany not immediately .
required upon such securities, ond to deal with such
moneys and securities in such manner as may from time
to time be determined,

To receive money on deposit at interest or otherwise, and

to lend money to customers and pthers having dealings with
the Company, and to guarantes the pexfoxmance of contracts
by any such pexson

To borrow or raise or secuxe the payment of monay in such
manner as tha Company shall think fit, and in particulaxr
by the issue of debentures or debenture stock, perpetual or
othexwise, charged upon all or any part of the Company'sp
property, both present and futuxe, including its uncalled
and unissued capital, whether a call or an issus bs
determined at the time of borrowing or not,

To procure the Company to be registered or recognised in
any foreign country or place.

To remunerate any person ox company for sexvices rendered
or to be rendered, in or about the formation or promotion
of the Company or the conduct of its business.

To draw, make, accept, endorse, execute, issue, negotiaste
and discount promissory notes, bills of exchange, bills of
lading, warrants, cheques, deposit notes, debentures, and
othar negotiasble or transferable instruments.

To amalgamate with any other company having objects altogether
oxr in part similar to those of this Company,

To distribute any of the property of the Company among the
members in specie,

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

Te do all such other things, whether of the like or any othex,
kind which the Company may .consider to be in any way incidental
to or connacted with any of the above objects or conducive to
the attainment thersof, or otherwise likely in sny respect to
be advantageous to the Company, and in case of doubt as to what
shall be so incidental, connected, conducive or advantageous

as aforesaid, the decision of an Extraordinary General Meeting
of the Company shall be conclusive,



find £t %3 herchy desared that the word Floczany® in thisg clouse, except
where soed £p reference to this Ceopany, shall ke deened o include zny
Body of peracna‘whether'corpczate BT hot corporate, and whether doniciled
in the Urited Kingdon er elseshere, and go that the cbjects specified 3n
ezeh pazagraph or cyb Faragragh of this clayss shall, except when othep-
wice esprecced in puch PRragraph or sube Paragraph, ke in mo wise Aimited
By xeference to or Inferenss fren eny other Paragragh or sub-paragraph
or the name of the Conpany, :

Provided that nothing herein sontained shaly ecpaker the Coxpany tg carry
ore the business of Assurance or o grant apnuities within the meaning
of the Azsurance Company ' Act, 1589, as extended by the Industrial

ASouzance Act, 1923, and the Road Traffic Act 1930 or to re-insurs DRy xisks

under any elasg of Acsurance businegg to which these Acts apply,

4, The liability of the menbers is limited,

g, The original chare capital of the Company io £500, divided inip
500 chares of £1 each with power tg increasoe, conoolidots,
and reduea,



WE, the several persons whose namas, addresses and dgécriptiona are
subngihed, are desirous of being formed intog a Company in Pursuance
of this Memorandum of Aasnciation, and we respectively agree tp take
the number of Shares in the Eapital of tha Company set opposite ouy
rTespective names,

NAMES, ADDRESSES, Anp DESCRIPTIONS OF Numbex of Shares
SUBSCRIBERS, taken by each

Stubscriber

ALFRED JAMES FINCHAM
64 Harold Road p
Upton Park ONE
LONDON E13
Selicitors Clerk

HENRY RICHARD HUDSON
187 West Green Road
South Tottenham N1§ ONE

Solicitors Clexk

DATED the 21st day of. April 1931

WITNESS to the above signatures -

H. KENYON HARDCASTLE
2 Raymond Buildings
Gray's Inn, W.C,1,

Solicitox,
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THE COMPANIES ACT, 15948 to 1976

COMPANY LIMITED BY SHARES

v

ARTICLES DF ASSOCIATION
oF

J STEPHENS & SON LIMITED
(Adopted by Special Resolution passed on 1st February 1978)

PRELIMINARY

1. The Regulations contained in Part II of Table A in the
First Schedule to the Companies Act, 1948 (hexeinafter called
"Table A") shall, except where the same are excluded or

varied by or are incensistent with these Articles, apply to

the Company., Except as .othexrwise stated refsrences herein to
Regulations in Table A shall be construed as referring to those
contained in Part 1 thereof,

SHARE CAPITAL

2. The Share Capital of the Company is £500-00 divided into
300 shares of £1 each, '

ISSUE DF SHARES

3. Unless otherwise detexmined from time to time by the Company
in genexral meeting, any shares in the original capital fgr the .
time being unissued and new shares of any class hereaftexr created

shall, before they axe issued, be offered tn the then existing holders

of shares in proportion as nearly as may be to the numbers of shares
held by them respectively, Such offer shall be made by notice .
specifying the number of shares offered and limiting a time not bedng

less than 14 days within which the offer if not seccepted will be deemed

to be declined, and after the expitation of such time, or on the
receipt of an intimetion fxom the porson to whom the offex ds made
that he declines to aceept the shares offered, the shares not taken up
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shall be offered tg the remaining holders of sharas, MNo shares
shall be offezxed for subscription at any price g any pexsopn

who is not a holder so long as any shareholder is willing ta
purchase the same at that prige. Subject as aforesaid the Directors
may affer, allot, grant options over or otherwise dispose pf such
shares to such persops, at such times and for such cpsideration and
upon such terms and conditions as the Directors may deteznine.

MODIFICATION OF RIGHTS

4, If any such separate general meeting as is referred to in
Regulation 4 of Table A shall he adjourned by reason of thexe being

no quorym present and if at the adjourned meeting a quorum shall not
be present within half an hour from the time appointed for such
adjourned meeting those holders of shares of the class who are present
shall be a quorum and Regulation 4 of Table A shall be construed
accoxdingly,

LIEN

5. The lien cenferred by Regulation 11 of Table A shall alsoc attach
to fully paid shares and to all shares registared in the name of
any person indebted or under liability to the Company, whether he
shall be the sole registered holder thereof or shall be one of two
oxr more joint holders, and Regulation 11 of Table A shall be
construed apcordingly,

CALLS ON SHARES

6. In Regulation 15 of Table A the words "except in so far as may
be otherwise agresd between the Company and any member in the case
of the shares held by him" shall be deemed to be inserted immediately
after the words "provided that", K

TRANSFER OF SHARES

7. The Directors may, in their discretion and without assigning

any reason therefor, refuse to register a transfer of any share %o
any person who is not already a Member, The Directors may alsa refuss
to register the transfer of any shaxe on which the Company has a dien,
LClause 3 of Part II of Table A shall not apply.

GENERAL MEETINGS

P
8, Subject to the provisions of the Act; a resolution in = ‘ting
signed by all the members of the Company who would be ent .cled to
receive notite of and to attend and vote at a general wmedting at which
such resolution was to be proposed or by their duly appointed
attorneys, shall be as valid and effectual as if it had been passed at
a general meeting of the Company duly convened and held, Any such
resslutibn may consist of several documents in the iike form each
gigned by ore or more of the members or their attorheys, and
signature in the case of a corporate body which is & wember shail be
sufficient i nude by a direc%orJor’thE secretaty thereof o its duly
appointed attorney. Regulation 5 of Part I of Table A shali not
apply.
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9., In every notice calling a general meeting of the Company,
there shall appear with reaspnable prominence a statement that a
member entitled to attend and vote is entitled to appoint a proxy
to attend and on a pell to vote instead of him and that a proxy

. need not also be a member,

*10. A poll may he demanded by the Chairman or by any member

present in person or by proxy and entitled to vote and Regulation
58 of Table A shall be construed accordingly.

11 I at any general meeting any votes shall be counted which ought
not to have been counted, or might have been rejected, the errex
shall, not vitiate the result of the voting unless it be pointed out
at the same meeting, and not in that case unless it shall, in the
opinion of the chairman of the meeting, be of suyfficient magnitude
to vitiate the result ef the voting,

DIRECTORS

12 Unless and until cotherwise determined by the Company in genaral
masting the number of Directors shall not be less than two,

13 The remuneration of the Directors, apart from salaries as exccutive
officers of the Company, shall be such sum as shall from time to time
be determined by the Company in general meeting., The Tirst sentence of
Regulation 76 of Table A shall not apply.

14 Any Director who by request performs special services orx goes
or resides abxoad for any purposes of the Company may receive such
extra remuneration by way of salary, commission, percentage of
profits or otherwise as the Directors nay determine,

15 The Directors may exercise all the powers of the Company to borrow

or raise money, and to mortgage or charge its undextaking, property and
uncalled capital, or any part thezeof and to issue debentures, debentuxre
stock and othesr sscurities whether outright or as securiiy for any debt

liability or obligation of the Company or of any third party (including its

holding company). Regulation 79 of Table A shall not apply,

16 A Director who is in any way either directly or indirectly interested

in a contract or proposed contract with the Company shall declarxe the
nature of his interest at a Meeting of the Directors in accordance with
Section 199 of the Act, Subject to such disclosure, a Director shall
be entitled to vote in respect of any contract or arrangement in which
he is interested and if he shall do so his vote shall bs counted and he
may be taken into account in ascertaining whether a quorum is pzosent,
Paragraphs (2) and {4) of Regulation 84 of Table A shall not apply.

17 The Dirsctors may pay and agree to pay pensions or other retirement
superannuation, death or dissbility benefits oxr allowances to ox to

any person in respect of any Director or farmer Director who way hold

or may have held any executive office or employment underx the Company op
any subsidiary company of the Company or dts holding ceapany {(if ahy)
wid,. Tor the purpose of providing for such pensions ox othexr benefits

2 allowances, may contrxibute to any scheme oxr Tund and may make

| nyments tovards insurapees or trxusts in respect of any stuch person,
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18. Each Director shall have the power hy uriting undexr his hand to
nominate (1) any other Director, or (2) any person approved for that
purpose by the ather Directors, to act as his alternate Director
during his absence, and at his discretion to remove such alternate
Director, and on such appointment being made the alternate Directox

- shall, except a= regaxrds remuneration and the power to appoint

an glternate, be subject in all, respects to the terms and conditions
existing with reference to the other Directoxs of the Company, and

each altexnate Director, while so acting, shall exercise and discharge
all the functions, powers and duties of the Director whom he repyvsents,
Any Director acting as alternate shall have an additional vote Tor each
Directoxr for whom he acts as alternate. An alternzte Director shall
ipso facto cease to be an alternate Dirvector if his appointoxr ceases
for any reason to be g Director, :

19 The holder or holders of a majority in nominal value of such part
of the issued share capital of the Company as confers the right fox

the time being to attend and vote at general meetings of the Company

by memorandum in writing signed by or on behalf of him or them and

left at or sent to the Registered Office of the Company, or the Company
in general meeting, may at any tima or from time to time remove any
Director fxom office or appoint any person to be a Direcior.

20 The Directors shall have power at any time and from time to time to
appoint any person to be a Director either to fill a casual vacancy

ox as an addition to the existing Directors, Any Director so appointed
shall (subject to Regulation 88 of Table A) hold office until he is
removed pursuant to the last preceding Article,

21 Regulations 89 %o 97 (inclusive) of Table A shall not apply.
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/
No. 256000 /7/

THE COMPAMIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

J STEPHENS & SON LIMITED

SPECIAL RESOLUTION

PASSED ON 8 JULY 1982

At the Annual General Meeting of the cbove-named
company duly convened and held on 8 July 1982

at 1/17 Burlington Lane, London W4 2RW the
following Resolutien was duly passed as a
SPECIAL RESOLUTION:

RESOLUTION

“THAT auditors shall not be appointed cnd that
the provisions of Gection 14(1) of the
Companies Act 1976 shall not opply to the
company.”

{Signed) M.J. COLMAN

csssssrsassmerece

Chairman

Certified a true copy

asssaar weesssasesecracs

Secretary
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21 September 1990

The Board of Directors

J Stephens & Sons Limited
Whitefriars Avenue
Harrow

Middlesex HA3 5RH

Dear Sirs,
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We give notice that we are resigning as auditors of J Stephens & Sons

Limited with effect from 21 September 1990, Thare are no

cireumstances connected with our resignation which we consider should
be bought to the notice of memlers or creditors of J Stephens & Sons

Limited,

Yours faithfully,

Ve Dalsboun
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; THE COMPANIES ACT 1985 Z_, \%)@ é
PRIVATE COMPANY LIMITED BY SHARES COMPANIES HOUSE

SPECIAL RESOLUTION
- OF -
Jd. STEPHENS & SON I,TMITED

We, the undersigned, being all of the Members for the time being of J.
Stephens & Son Limited (the "Company®) entitled to receive notice cof
and to attend and vote at General Meetings HEREBY PASS the following

Resoluticn as a Special Resolution pursuant to Article 8 of the

Company’s Mrticles of Association and agree that the gaid Resolutiocn
ghall be ag valid and effective as if the same had been passed at a

General Meeting of the Company duly convened and held:-

RESOLUTION

THAT conditionally upon the name of Winsor & Newton Limited being
changed to Crown Artist Brush Limited the name of the Company be
changed to Winsor & Newton Limited.

M o &M

Signed ....
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Alexandre Shajer

pated: 2.7}, y, , 1993
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FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 256000

The Registrar of Companies for England and Wales hereby certifies that

J.STEPHENS & SON LIMITED

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

WINSOR & NEWTON LIMITED

Given at Companies House, London, the 15th February 1993

o

MR, C. CARR

For The Registrar Of Companies

COMPA4ANIFS HOUSE



