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COMPANY LIMITRD BY SHARES.

Memorandum of Essociation
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3 ‘ . mattress manufacturers or carrying on any business
d ' - ,which this Company is authorised to carry on and in
particular to acquire the whole or any part of the
undertaking property and assets of S. & P. Limited
(formerly Shapland & Petter Limited) in the terms
of an Agreement dated the 11th day of December 1935
and made between Ralph Ernest Ware (as Receiver
and Manager of 8. & P. Limited) of the one part and

L modified by an Order of the High Court of Justice and
- . , with a view thereto to adopt the said Agreement as so
L modified upon such terms and in such manner as may

be thought fit with or withont further modification and

to indemnify the said Adam Nicholls Oliver in respect '

thereof.

(8) To carry on all or any of the businesses of wholesale, retail
and export ocabinet mamufacturers and factors,

B.12

i

ool

| Adam Nicholls Oliver of the other part as subsequently .

-
vy

REGISTEREL
; SUCCESSORS TO SHAPLAND & PET!
LIMITED. VMR YRR
: 1. The name of the Company is ** SuccrsSOoRs TO SHAPLA -~
& Perrer Limirep.” ‘ > NS
- 2. The registered office of the Company will be situate i
‘ England. '
3. The objects for which the Company is established are:— APCY" ™G |
{(a) To purchase or otherwise acquire and to undertake, 'ﬁ ! =
develop, extend and.turn to account all or any part of t{r L@y
the business propeity and liabilities of any person firm ~ v
! or company carrying on the business of furniture ¥
1 manufacturers, cabinet-makers, woodworkers, joiners, I
’ factors, upholg.berers, chairmakers, bedding and
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upholsterers, chair maokers, bedding and mattress -
menufacsurers and drawers of wire for same and ,
manufacturers, exporters and importers of and dealers o
in moulded goods of all kinds and plastic and eompo- |
site materials and objects made therefrom, glass, china o
and porecelain goods and ornaments and carpets, mats, )
rugs, curtains, tapestries and other furnishings and o
materials therefor including wool, cotton, silk, '
vayon, fibre, wire, jute and other products, ¢

.

dyeing and bleaching materials and machinery A
and apparatns used in connection therewith, hotel;’ e,;::,?‘ '
restaurant, dwelling-house, office and ships fur- -7

nishers, builders of bodies for motor vehicles, aircraft =
manufacturers, government contractors, makers of o
cases for wireless apparatus, pianofortes, gramo- A
phones and other musical instruments, timber and >
vencer importers, merchants, dealers and seasoners, 4

metal workers, sawyers and turners, moulding and :
joinery dealers and manufacturers, marble and stone
dealers and workers, china, glass and earthenware, - -
dealers and manufacturers, dealers in and manufac- -
turers of plate and other glass, carrying or transport o

undertakers by land, water or air, sawmills owners,

store, restanvant and shop keepers, owners and ex- !

 ploiters of places of public amusement, and dealers in S
“and manufacturers of all descriptions of materials of S
. 5

i

l

¥

e

every kind used: by cabinet makers, furnishers,
builders and others, and to manufacture, buy, seli, , |
manipulate and deal (both wholesale and retail) in any i @?
goods used directly or indirectly in any such business i
as aforesaid. -

(¢) To carry on business of any other nature which may from 4
time to time seem to the Company capable of being A
conveniently carried on in connection with or calou- S
lated directly or indirectly to enhance (1 value of the . i
business or businesses already carried ‘Gzt by the Com-
pany, or which may render profitable any of the Com- y
pany’s property or rights. ' ' :

s STt

(p) Lo purchase, take on lease or in exchange, or otherwise
acquire, any real or personal property, patents, -
licences, rights or privileges which the Company may
think necessary or convenient for the purposes of its
business, or for aay other’ phrpose, and to construct,
maintain and alter any buildings or works and develop
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and turn to account and deal with the same or any
other property acquired as aforesaid in such manner
as may be thought expedient.

(8} To sell or dispose of the undertaking of the Company or
any part thereof in such manner and for such consider;
ation as the Company may think fit, and in particular -
for shares (fully or partly pais up), debentures, deben-
ture stock, securities or other Bbligations of any other
company, whether promoted by this Company for the
purpose or not, and to improve, manage, develop,
exchange, lease, dispose of, turn ;o account or other-
wise deal with all or any part of the property and .
vights of the Company. 4 .

(¢) To subsecribe for, underwrite, pumhase, or otharw1se S

_acquire, and to hold, dispose of, ind deal with the ;
shares, stocks, securities and evidencos of indebted- ‘
ness or of the right to participate in profits or assets
or other similar documents issued by any govern-
ment, authorvity, covporation or body, or by any
company or body of persons, and any options or
rights in respect thereof, and to buy and sell foreign
exchange.

() To borrow and raise money and to secure or discharge B
any debt or obligation of or binding on the Company

a

o .
Qo et b e it e e

RS R APk AT S S I

_ in such manner as may be thought fit and in particu- T
lar by morigages and charges upon the undertaking <
and all or any of the propeérty and assets (present \

and future),and the uncailed capital of the Company, . .
or by the creation and issue on such térms and con-
ditions as may be thought expedient of debentures, A
debenture stock or other securities of any description. B

i) To draw, make, accept, endorse, discount, negotiate,

g execute, and issue, and to buy, sell and deal in bills
of exchange, promissory notes, fmd other negotmble
or transferable instruments. :

(1) To amalgamate or enter into partnershlp or any joint
purse or profit-sharing arrangement with and to co- ‘ &
operate in any way with or assist or subsidize any =~ )
company, firm, or person. :

(3) To promote or concur in the promotion of any company,
the promotion of which shall be considered desirable.

(c) To lend money to and guarantee the performance of
the contracts or obligations of any company firm or
person, and the payment and repayment of the capital
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and principal of, and dividends, interest or premiums
payable on, any stock, shares and securities of any )
company, whether having objects similar to those of
this Company or not, and to give all kinds of o
indemnities.

(L) To sell, lease, grant licences, easements and other
rights over, and in any other manner deal with or :

dispose of, the undertaking, property, assets, rights A
. and effects of the Company or any part thereof for
‘ } sich consideration as may be thought fit, and in par- @

ticular for stocks, shares or securities of any other : %
company whether fully or partly paid up. ok

N

(M) To undertake and transact all kinds of trust and
agency business.

(™) To establish competitions, and to offer and grant g
prizes, rewards and premiums, and to provide for
and furnish or secure to any members or customers
of the Company, or to the holde:s of any coupons or ,
tickets issued by or for the Company any chattels, - o, ]
conveniences, advantages, benefits or, special i
privileges which may seem expedient, and either ,
gratuitously or otherwise and generally to adopt o
such means of malking known the products of the
bompa.ny and pushing the sale thereof as may seem
expedient. S

(0) To take all necessary or proper steps in Parliament :
or with the authorities, national, loca:'i, municipal or N~
otherwise, of any place in which the Company may @
have interests, and to carry on any negotiations or
operations for the purpose of directly or 1nd1rectly
carrying out the objects of the Company or effecting
any modification in the constitution of the Company |
or furthering the interests of its members, and to o
oppose any steps taken by any other compuny, firm S
or person which may be considered likely directly or -

indirectly to prejudive the interests of the C’ompa,nv S ,{

or its members. : R ) . @

(¢) To procure the registration or incorpora,t.ion of the o i
Company in or under the laws of any place outside
England. \

‘\‘

1

(R) To subscribe or guarantee money for any national,
charitable, benevolent, public, general or usefunl -
object or for any exhibition, or for any purpose which '
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riay be considered likely directly o indirectly tu
further the objects of the Company or the interests of
its members.

{r) To grant pensions or gratuities to any directors or ex-

directors employees or ex-employees of the Company,

or its predecessors in business, or the relations, con-
nections or dependents of any such persons, and to
establish or support associations, institutions, chubs,
funds and trusts which may be considered calculaied
to benefit any such persouns or otherwise advance the

interests of tho Company or of its members, and to

establish and contribute to any scheme for the pur-
chase by trustees of shares in the Company to be held
for the henefit of the Company’s employees, and to

; lend money to the Company’s employees to enable

§, them to purchase shaves of the Company and to
% formulate and carry. into effect any schemie for sharing
the profits of the Company with its employees or any,
of them. ‘
(s) To distribute among the members of the Company in
specie any property of the Company.

(1) l'o do all or any of the things and matters aforesaid

in any part of the world, and either as principals, -

‘ agents, contractors, trustees or otherwise, and by or
through trustees, agents or otherwise, and either alone
or in conjunction with others..” ool

(1) To do all such other things as hmy be considered to be
incidental or conducive to the above objects or any
of them., ‘ o e

" And it is hereby declared that the o'.*/.*s of the Company as
specified in each of the foregoing: jur .graphs of this Clapse.

(except only if and so far as otherw: » kpressly provided injany
paragraph) shall be separate and distinet objects of the Company
and shall not be in anywise limited by reference to any other para-
graph or the order in which the same occur or the name of the

Company.

s

v

5. The share capital of the Company is £20,000 divided into
20,000 shares ol £1 each. .

4. The liability of the members is limited.
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WL the several persons whose names and addresses are subscribed, R
ore desirous.of being formed into a Company, int pursuznce of g
this Memorandum of Association, and we respectnely agree . B
to take the number of Shares in the capltal of the Comyiny set
opposite our respective names. ‘ ks
‘ : | Number of . ” 2 o
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBER, | Shares taken by 3
i ) each Subscriber, ., &
b o, 2, M Pt 7 -ﬁ; - cr. { £ . “
ClansG, .o ] - B
¥ L

- !
‘ . ! "
7Tt Arird, L. e | Lo
N
Clte ‘ =
: -7"" :

Dated. the RE-S day of Aorct, , 193é .

; Witn‘ess; to the above sfgnatures-—-
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COMPANY LIMITED BY SHARES.

Ao m e dmiy e

REGISTEREL:

Blrticles of Blssociation

. D MR &3:)6

SUCCESSORS TO SHAPLAND & PETTER
LIMITED.
R PRLLIMINAR\'

1. The regulations in Table ‘A’ in the First Schedula ‘to
the ‘Companies Act, 1929, shall apply to the Company with the .
exception of Clauses 45, 50, 64, 65, 66, 69, 72, 82, 101 and 104 and
except as modified by the following Articles.

PRIVATE COMPANY.
2. The Company is a Private Company and accordingly :—

(a) The right to transfer shares in the Company shall be
restricted in manner hereinafter appearing.

(8) The number of members of the Company (not including
persons who are in the employment of the Company,
and persons who. having been formerly in the employ-
ment of the Company, were, whilé'in that employment,, p
and have continued after the determination of that™
employment to be, members of the Company) shall be
limited to fifty; provided that whers two or more
persons hold one or more shares in the Company
jointly they shall for the purposes of this paragraph
be treated as a single member, , {

B

pers
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4 (¢} No invitation shall be made to the public to subaeribs for : RSN
b any shares oi debentures of rie Company. S

BUSINESS.

3. The Company is formed for the purpose of acquiring Y
upon the terms set forth in the Agreement mentioned in paragraph s
(s) of Clause 3 of the Memorandum of Association registered here- P
with (modified as therein mentioned) the properties and assets o
referred to in the said Agreement and of adopting carrying out
and giving eflect to the arrangements contained in the said Agree- :
ment. The Directors shall, immediately upon incorporation adopt .
the said Agreement and indemnify Adam Nicholls Oliver party ‘
thereto, upon such terms and in such manner as to them shall seem o
. fit. The said Adam Nicholls Oliver will be one of the first Direc-
tors of the Company, but notwithstanding that he and any other
of the Directors of the Company azxe Directors, members or creditors S
of 8. & P. Limited and as such they are or may be vendors to and B
promoters of the Company, he and all other (if any) the Directors
of the Company are nevertheless hereby authorised to act as Direc-
tors for the purposs of acquiring on behalf of the Company the -
q.s_é.ets above referred to, and of adopting the said Agreement and .
indemnifying the said Adam Nicholls Oliver in respect thereof and
of entering into any other agreements, documents or arrangements,
which may be necessary for giving full effect thereto, and. of
making all payments to be made thereunder, and no objection shall
be made to the said transactions by the Company, or by any mem-
ber, creditor or liquidator thereof, nor shall any such arrangements
as aforesaid be liable to be set aside on the ground that the said -
Adam Nicholls Oliver is a promoter of the Company, or as such,
or as a Directisz of the Company, stands .r. a fiduciary relation to - o
; the Company, or that any of the Directors of the Company is also a
Director, member or creditor of 8. & P Limited or on any other ~ .

R

R

. .
PRI P .
S RO A
0 r -

s grovnd whatsoever, and the said Adam Nicholls Oliver ard any ”
such other Director as aforesaid shall be entiticd notwithstanding
any such fiduciary relation as aforesaid to retain all sums in cash R
or shares or otherwise, payable to them under the said arrangement, -k

and all other advantages coming to them under the said transac-
tions. livery member Bf the Company shall be deemed to have full
notice of the said transactions and of all agreements, documents
and arrangements to be entered into under this Article, and to
sanction the same and agree to be bound thareby, A
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CAPITAL.

4. The original share capital of the Company is £20,000
divided into 20,000 shares of £1 each all of one class. '

SHARES.

5. Clause 2 of Table ““A™ shall be modified by the addition
of the following werds at the end thereof : **and in default of and
subject to any such special resolution all uew shares which may at
any time be created shall he issued to rank pari pessu in all respects
with and to forw one class w1th the or1g1na1 shares in the capital
of the Company’’, ~

‘6. In Clause 7 of Table ‘A’ the words ‘‘{not being a fully
paid share)’”” and ‘‘(other than fully paid shares)’’ shall be deleted.

7. Clause 11 of Table “A’’ shall be modified by the deletion

therefrom of the words ‘‘provided that no-call shall exceed one- -
fourth of the nominal amount of the share or be payable at less_ o

than one month from the last call”.
‘J /

8. No person shall be Iecogmsﬂd by the Company as holdmg
any share upon any trust and the Company shall not be bound by
or recognise any equitable contingent or future interest’ in any
sharo or interest in any fractional part of a share or (except only
as by these Articles or by Table ‘““‘A’’ as incorporated herein othar-
wise provided, or as ordered by a court of competent jurisdiction)
any other right in respect of any share except an absolute right in
the entiraty thereof in the registered holder. :

TRANSFER OF SHARES.

9. The Directors may in their absolute and uncontrolled
discretion decline to register any transfer of shares” (other than

fully paid shares) and may decline to register any transfer of shares

on which the Company has a lien. The Directors shall be bound to -

refuse to register any transfer of shares (whether fully paid or not)
if the eflect of the registration thereof would be to increase the
number of Members above the limit prescribed by Article 2.
Clause 19 of Table ‘“A’" shall be modified accordingly.

10. Subject as hereinafter provided no share shall be trans-
ferred excopt in accordance with the following provisions :—

S
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(1) Apy Member desiving to sell or transfer any share shall’
give notice in writing (hereinafter called *‘the
transfer notice "'} to the Directors by sending the same
by registered post to or leaving the same at the regis-
tered office of the company stating the number of shares
which he desires to transier and the price which he is
willing to accept for such shares. The tradsfer hotice
shall constitute an offer to the Directors and to the
other Members by the proposing transferor to sell-the
shares therein comprised at.the price therein specified
and wpon the terms hereinafter appearing. >

(2) On receipt of the transfer notice the said shares shall be
" offered first to the Directors as they may from.time to
" time determine. If the whale of the said shares shull
not have heen accepted by the Directors within 14
days from the receipt of the transfer notice, the said
shares (or the remainder thereof) shall be offered to.
the other Members unless otherwise determined by,
the Company in General Meeting in proportion as
nearly as may be to their holdings of shares (other
than Prefiionce Shaves) in the Company..’ “The
Directors m'i “make regulations for the offer of sliaies
pursuant to this Article, \ E

(8) 1f the Directors shall within 28 days of the receipt of
- the transfer notice find any Directors or Members
desirous of purchasing the said shares or any part
thereof at the price specified in the transfer notice

" they shall forthwith give notice to the proposing
transferor specifying the names of the transferees

and giving directions as to the tramsfer thereof. -

Such last mentioned notice shall constitute an accept-
ance on: behalf of the intending purchasers of the
offer constituted by the transfer notice, Upon
receipt of such notice and upon tender of the pur-
chase price the proposing transferor shall be bound
forthwith to execute a transfer or transfers in
respect of the shares therein comprised in accord-
ance with the directions contained in the notice and

to deliver such transfer or transfers to the registered

office of the Company together with the Certificates
of the shares therein comprised. In default of

el

ol
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(4) If the Directors shall not within the said period of,

(5) A

11

delivery of such transfer or transfers within seven days
from the date of the notice exercising the option as
aforesaid the Directurs may appoint any person to
execute such transfer or transfers on behalf of the
proposing transferor and may enter the transferees
in the Register of Members as the holders of the said
shares and, if mecessary, may appoint some person
to hold the purchase price of the said shares in trust
for the transferor. The payment to a person 80
appointed of the said«:;j.{.},_,;qlmse price shall be a suffi-
cient discharge to the pérson paying the same, who
shall accordingly be under no further obligation to
see to the application thereof.

twenty-eight days have found a purchaser for the
whole of the said shares at the price specified in the
transfer notice the proposing transferor shall there-
upon be at liberty at any time within three months
from the expiration of the said period of twenty-

eight days to sell and transfer the shares comprised

in the transfer notice (or the part thereof for which
no purchaser shall have been found) to any person ab
a price not being less than the price specified in the
transfer notice Provided always that any such transfer
shall be subject to the provisions of Article 9.

transfer notice may be renewed from time to time,
but the offer thereby constituted shall not be with-
drawn in respect of any sharves referred to therein
until after the proposing transferor has been notified
by the Directc /s that the offer in respect of such shares
has been refused.

(6) If any person shall become entitled to any shares by

reason of the death or bankruptoy of a Member, he
shail be bound, if called upon by the Directors so to
do, within one week of being so called upon, to give
to the Directors a transfer motice in respect of the
shares devolving upon hiny by reason of such death or
bankruptcy and the foregoing provisions of this
Article shall apply thereto. If such person shall not
give the requisite transfer notice within the period
aforesaid the Directors may at any time within one
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month of the expiration of the said period give notice

of their intention to purchase the said shares, speci-

fying the price at which they are to be purchased.
The price so specified shall be the fair price of the
shares as certified from time to time by the Auditors
for the time being of the Company.

The provisions of para. (3) of this Article
shall thereupon apply (mutatis mutandis) as if the
said notice were a notice given by the Directors
pursuant to that paragraph.

(7) Any notice to be given by the Directors pursuant to the

»o

. \\
A
\
i\

foregoing provisions of this Article may be signed
by some person authorized by the Directors in that
behalf, and may be given in accordance with the
regulations of these Articles (and of Table “ A as
herein incorporated) relating to notices of General
Meetings

Provided always that

(@) Any Member may transfer, or by iill
. bequeath, any share held by him to a mem-
ber or members of his family as hereinafter
defined, and in such case the foregoing
provisions (of this Article) shall not apply,
and in the case of such bequest the execu-
tors of the deceased member may transfer
“the share so bequeathed to the legatee or
legatees. TFor the purpose of the foregoing
provision ““a member of the family’’ of
any member shall include a husband, wife,
son, daughter, son-in-law, daughter-in-law,
grandchild or other direct issue of such
member, or & father, mother, brother, sister,

father-in-law, mother-in-law, brother-in-law, ¢

sister-in-law, nephew or miece of such mem-
ber, but no other person.

and (3) Where any shares are held upon the trusts *

of any deed or will a transfer thereof may
be made upon any change or new appoint-
ment of trustees.
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The foregoing provisions of this Article shall ~

not apply to any transfer within the scope of this
Pproviso but in any case where shares are sought to
be transferred by virtue of this _proviso the Directors
may decline to register the transfer except upon pro- -
duction of such evidence as they may require as to
the facts in relation to the proposed transfer and the
provisions of Article 9 shall also apply to such
transfer.

Provided also that the foregoing restrictions may
be suspended or relaxed as regards all or any of
the shares held by any Member by agreement between
the Company and such Member with the sanction
of the holders of not less than half the paid up share
capital of the class or classes to which such shares

belong.

11. The Company (or the Directors on its behalf) may exer-
cise the powers of paying commissions conferred by Section 42 of -
the Act, provided that all the provisions of the Act shall be observed

in relation to such commissions.

12. Clause 34 of Table ‘A’ shall be modified by the substi-
tution for the words ‘‘ordinary resolution’ of the words ‘‘extra-
ordinary resolution’’, and Clause 35 of Table ‘A’ shall. be modified
by the substitution for the words ‘‘by the Company-in General
Meeting”’ of the words ‘‘by extraordinary resolution of the Com-

pany’’.
PROCEEDINGS AT GENERAL MEETINGS.

13. No business shall be transacted at any General Meeting
unless a quorum is present when the meeting proceeds to business.
Three members present in person shall be a quorum for all pur-
poses. A member being a corporation present by a representative
under Section 116 of the Act shall be desmed for all purposes of
these Articles to be a member present in person.

14. At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is (before
or on the declaration of the result of the show of hands) demanded
by the Chairman or by at least three members present in person or
by proxy and entitled to vote. Unless a poll is so demanded, a

-
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declaration by the Chairman that a resolution has been carried, ov
carried unanimously, or by a particular majority, or lost, and an
; entry to that effect in the minute book shall be conclusive evidence
i of the fact without proof of the number or proportion of the votes
[ recorded in favour of or against such resolution. '

156. The demand for a poll shall not prevent the continnanne
of 2 meeting for the transaction of any business other than the
question on wkich the poll has been demanded.

DIRECTORS.
{W 16.(1)The first Directors of the Company shall be Sie Joseph
e Reed, the said Adam Nicholls Oliver, Robert Gottfried Hessler
W/{”f Cowie, William Wavell Wakefield and John Neville Oliver.
1{_}]_ ().)'The said Sir Joseph Reed, Adam Nicholls Oliver and Robert

Gottfried Hessler Cowie shall he the frst Governing Directors.

17, The number of Directors shall (unless otherwise deter-
mined by the Company in General Meeting) be not less than two
nor more than five,

18. The Governing Directors (other than Managing Direc-
tors entitled to remumeration as such) shall be entitled to
receive by way of remuneration for their services as Governing
Directors such sum (if any) as the Company in General Meeting may
from time to time detérmine, Such remuneration, if voted to them
collectively, shall be divided amongst them or any of them as they
may agree, or failing agreement, equally. Every Director shall also

o be entitled:to be repaid all travelling and other dishursements pio-
: perly incurred by him in attending meetings of the Directors or of
e : ¢ any Committee of the Directors, or General Meetings of the Com-

! pany or when otherwise engaged on the business of the Company.

. 19. Any Director who serves on any Committes or’ who
devotes special attention to the business of the Company or who
| otherwise performs services which in the opinion of the Board sye
| gL . outside the scope of the ordinary duties of g Director, may be paid
o such extra remuneration by way of salavy, percentage of profits
o or otherwise as the Board may determine, which shall be charged
as part of the Company’s ordinary working expenses, and, with-
out prejudice to the foregoing, a Director (including a Governing /-

L Director) shall be entitled to accept and hold any office op place

s of profit under the Company (other than that of Auditor) on sucl
terms as to remuneration and otherwise g the Directors shall

determine and to retain for his own use any such remuneration, y
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20. Subject to the special provisions of Article 31 and unless
and until otherwise determined hy the Company in General
Meeting the share qualification of a Director shall be the holding
in his own right of shares in the capital of the Company to the
nominal value of not less than £500.

MANAGING DIRECTOR.

21. The said Adam Nicholls Oliver suall be the first Man-
aging Director of the Company and shall be entitled to hold office
on the terms set out in a draft Apreement expressed to be between

the Company of the one part and himself of the other part, which ,ﬁur

has been signed for identification by Wesus Mm iy -
and shall not during the continuance of the said Agreement be
subject to removal from office as Director or Managing Director
by Extraordinary Resolution of the Company. Subject as aforesaid
the provisions of Clause 68 of Table ¢ A"’ shall have effect,

POWERS OF DIRECTORS.

22.  The Directors may exercise all the powers of the Company
to borrow money and to mortgage ov charge its undertaking pro-
perty and assets (including its uncalled capital).

23. No Director or intending Director shall be disqualified by
his office from contracting with the Company, either with regard
to his tenuve 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 realized by any such con-
tract or arrangement by reason of such Director holding that office,
or of the fiduciary relation thereby established, but the nature of
his interest shall be declared by him at the meeting of the Directors
at which the question of entering into the contract or arrangement
is first taken into consideration, if his interest then exists, or in
any other case at the first meeting of the Directors after he becomes
so 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 prohibition shall not apply to the Agreement referred to in
Article 3 or to the Agreement referred to in Article 21
or to any contract or arrangement in which a Director

e
4

T

TR T TR T




16

is only intercsted as being a Director, creditor or member
of any company which is a party to such contract or arrangement,
or to any contract or arrangement for giving any Director or other
person any security or indemnily in respect of mongy lent to or
obligations undertaken for the benefit of the Company by such
Director or by such other persc. under guarantce or security given
by such Director or to any resolutions to allot shares or obligations
of the Company to any Director, or to pay to him a commission in

respect of the subscription thereof, and it may at any time be

suspended or relaxed to any extenf, and either generally or.in
respect of any particular contract, arrangement or transaction, by
the Company in General Meeting. A general notice given to the
Directors by any Director to the effect that he is a member of any
specified company or firm and is to be regarded w( interested in
any contract which may thereafter be made with that .company or
firm shall be deemed & sufficient declaration of interest in relation
to any contract so made.

%

DISQUALIFICATION OF DIRECTORS.

24. The office of a Director (including a Governing Director)
shall be vacated in the following events, namely :—

(@) If (subject to any agreement befween him and the Com-
pany for securing his services for a fixed term or for
life) he resign his office by writing under his hand
left at the registered office. S

() If (being required to hold a share qualification) he fail
to obtain his qualification within 2 months after his
appointment or at any time thereafter cease to hold
his qualification. A Director vacating office under
this provision shall be incapable of being re-appointed
a Director until he shall have obtained his qualifi-
cation.

s

(¢) If he be absent (otherwise than through illness) Trom
meetings of the Directors for six calendar months
without leave given by a Resolution of the ‘Divectors
and the Directors resolve that his office be vacated.

(@) If he become mentally or physically incapable of per-
forming his duties as a irector and the Directors
resolve that his office be vacated.

V-.S?‘ .
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(¢) If he become bankrupt or compound with his creditors.

(f) If hie become disqualified by law from acting as a
Director.

(g) If be accept or hold the office of Aunditor or Trustee for
any debenture-holders of the Company.

(M) If he be reguested by all the other Directors for the time
being to resign his office.

PROCEEDINGS OF DIRECTORS.

25. 'The quorum necessary for the transagiion of 'the busi-
ness of the Directors may be fixed by the Directors, and unless so
fixed at any larger number, shall be two.

26. A resolution in writing, signed by all the Directors shall
be as effective as a resolution passed at a meeting of the Directors
duly convened and beld, and may consist of several documents in
the like form eachsigned by one or more of the Directous.

27. Sir Joseph Reed shall be the first Chairman of the
Directors and shall be entitled to hold that office so long as he con-
tinues to be a Dirvotor. Subject as aforesaid the provisions of
Clause 84 of Table *“ A’ shall apply.

ALTERNATE DIRECTORS.

98. Any Director may from time to time by writing under his
hand or under the hand of his agent duly authorised in writing, -
appoint any person, who is not or shall not be disapproved of by
a majority of the other Directors of the Company, to be an alternate
or substituted Director, and every such appointee shall be entitled
to attend and vote at meetings of Directors, and shall have and
exercise all the powers, duties and authorities of the Director
appointing him Provided always that a Director, or his agent
duly authorised, may at any time revoke the appointment of any
alternate or substituted Director appointed by him or his agent

duly aiithorised and appoint another person, not disapproved as

aforesaid, in his place or not, as such Director or his agent duly
authorised may think fit; and if a Director shall die or other~ z\
cease to hold the office of Director the appointment of his alternate

or substituted Director shall thereupon cease and determine. No ;;ff

such appointee shall be required to hold the share qualification
(if any) of a Director. Provided further that the appointment of
any altcrnate or substituted Director may be revoked at any time
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by 2 resolution to that effect passed by a majority of the other
Directors, and any revocation so made shall be effected by notice
in writing to the appointee of the passing of such vesolution.
Every person acting as an alternate or substituted Director shall
be an officer of the Company, and shall be rvesponsible to the Com-
pany for his own acts and defaults, and shall not be deemed to he
the agent of, or for, ths Director appointing him.

GOVERNING DIRECTORS.

29, Unless and until otherwise dptermined by Xxtraordinary
Resolntion of the Company, all the powers authorities and dis-

+ oretions by these Articles (including the provisions of Table “A” .

as incorporated herein) or otherwise appertaining to the Directors

“shall be vested in and exercisable-by the Governing Directors to the

exclusion of the other Directors (if any) and during the aforesaid
period, but unt subsequently, the provisions of the next four follow-
ing Articles shall apply and all the other provisions of these

Articles (including the provisions of Tablo A’ as jincorporated

herein) shall take effect only subject thereto.

30. The provisions of Clauses 73 to 80 of Table ““A’’ shall.
apply to as if the word “ Director '’ or ‘* Directors,”” wherever the
same ocenrs therein, were substituted the words Governing
Director *” or *‘ Governing Directors ” as the case may be.

81. The Directors (other than Governing Directors) shall not
be required to hold any share qualification; and they -shall be
entitled to receive notices of and to attend all meetings of the
Directors btit they shall not be entitled to vote at any such meeting
or (unless specifically authorized by the Governing Directors in
that behalf) to vote at amy meeting of any Committee of the
Directors or to exercise any executive or administrative functions
as Directors. ) ‘

2. At the Ordinary Ueneral Meeting in every year all the.
Directors (other than Governing Directors) shall retire and shall
be eligible for re-election, but they shall npt be taken into account
in determining the retirement by rotation of the Governing
Directors.  The Governing Directors may at any time appoint
any persous to be additional Directors (other than Governing
Directors} and may appoint some person to fil up a casual
vacancy in the number of Directors (other than Governing
Directors) and may remove any Director (other than a Governing
Director) from office Provided that the number of Directors (other
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than Coverning Directors) shall uot at any time without the
sanction of the Company in (teneral Meeting exceed three.

33 The Company in General Meeting may from time to time
uerease or reduce the number of Directors {other than Governing
Directors) and may by Extraordinary Resolution remove any such

Director from oftice and may by an ordinary resolution appoint

another in his place.

NOTICES.

34,  Any Member deseribed in the register of members by an
address not within the United Kingdom who shall from time to
time give to the Company an address within the United Kingdom
at which notices may be served upon him shall be entitled to have
notices served upon him at such address, but save as aforesaid no
member other than a vegistered member deseribed in the register
of members by an address within the United Kingdom shall be .
entitled. to receive any notice from the Company.

CAPITALISATION OF PROFITS.

35. The Companyjfin General Meeting may, upon the recommen- ‘

dation of the Directors, resolve that it is desirable to capitalise
any undivided profits of the Company nnt required for paying
the fixed dividends on any Preference Shares (including profits
carried and standing to any reserve or reserves or other special
account), and accordingly that the Directors be authorised and

directed to appropriate the profits resolved o be capitalised té”‘\

the Members holding Ordinary Shares in proportion to the amounts
paid up on the issued Ordinury Shares held by them respectively,
and to apply such profits on their behalf, either in or towards pay-
ing up the anounts, if any, for the time being unpaid on any shares
held by such Members respectively, or in paying up in full unissued
shares or debentures of the Company of a nominal amount equal
to such profits, such shares or debentutes to be allotted and dis-

tributed, credited as fully paid up, to and amongst such Members
in the proportion aforesaid, or partly in one way and partly in"

the other, |

36. Whenever such a resolution as aforesaid shall have been
passed, the Directors shall make all appropriations and applica-
tions of the undivided profits resolved to be capitalised thereby, and
all 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

SO
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the issue of fraciional certificates vr by payment in cash or other-
wise as they think fit for the casc of shares or debentures becoming
distributable in fractions, and-also to anthorise any person to enter
on behalf of all the Members holding Ordinury Shares into an
agreement with the Company providing for the allotment w them
respectively, credited as fully paid up, of any further shures or
debentures to which thoy may be entitled upon such capitalisation,
or (as the case may require) for the payment up by the Company
on their behalf, by the application thereto of their respective pro-

portions of the profits resolved to be cupitalised, of the amounts or* -

any part of the amounts remaining unpaid on their existing shares,
and wiy agreement made under such anthority shall ve effective and

N N JJi ‘ :
binding on all such Members,

5 WINDING UP.
Y
wi\}:h the sanction of an Ixtraordinary Resolution of the.

I \\, . . P . A . -
cont:r\gbutorles, divide amongst the contributories in specié the

whols, or any part of the assets of the Company, and may, with

the lil‘i\%‘ sanction, vest the whole or any part_of such' assets in

trustees; upon such trust for the benefit of the contributories as -

the Liquitlator, with the like sanction, shall think fit.
N\ o ,

s

3,
AN INDEMNITY. |

38. Subje\ét\ to the limitations prescribed by Statute every
Direstor, Anditor, Secretary or other officer of the Company
shall be indemnified-out of the assets and profits of the Company
against all actions, 8‘&:5;@5, charges, expenses and damages which
he may incur or sustain’-py reason of any act done, concurred in
or omitted in the executlon of his dut'es or supposed duties
except such as shall happen by or through his own wilful act or
default.

v 87, If bhgf(}ompany shall be wound up the Liquidator may,

i
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Dated the 57 day of Hrernat , 1936

Witness to the above signatures :—
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THE COMPANIES ACT, 1948. /

Ordinary Resolutions of

@® Shapland and Pettes Linited

passed on the 22nd dny of March, 1965,

e Atan EXTRAORDINARY GENERAL MEETING of the members of the
above (..ompany held at Raleigh Works, Barnstaple, Devor, on Monday, March
22nd, 1965, at 2 p.m. the following ORDINARY RESOLUTIONS were duly

. passed :

1. “In accordance with the provisions of Article 13- of the Company’s
Articles of Association that the shareholding qualification for Directors
be waived.” '

2, “That the Capital of the Company be increased to £zoo,000 by iho
screation of 140,000 Ordinary Shares of £1 each to rank pari e in
all respects and as one class with the Ordinary Shares save th **r B
shall rank for dividend as from such date or dates as.treay e Joris
&® ‘ mined by the Directors on the issue sthereof; ‘and’ that such & fageg
‘ shall be available for issue in satlsfacuozn of any conversion I‘.lghtb o mch

may be attached to any debenturess or other loan capital of the =~

Company as the Directors may think ﬁtdt to issue and subject as aforesaid
shall be at the disposal of the D1rector;ia who may issue or grant options
in respect thereof to such persors amd at such pnces and upon such

. ~ terms as they may think fit.”
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T'q the REGISTRAR OF COMPANIES,

X

Lrren,

e STARLAND... & PRITER

hereby gives you notice pmsua.nt to Section 63 of the Companies Act, 1948,

that by (@)....0rdinary Resolution ovs . the Company dated the

22nd day of Maxch 19.65.., the nominal Capital

of the Company has been increased by the addition thereto of the sum of

£ 60,000

AT Mol — beyond the registered Capital of

The additional Capitel is divided as follows :(—

Nominal Amount

Class of Share. of each Share.

Number of Shares.

140,000 Ordinary LY £1 gharesn
[ .

(e

" i
&
I

The conditions (e.g., voting rights, dnudend rights, winding-up rxghts, etc.),
subject to which the new Shares have been, or are to be, issued, are a.:s| follows :~—

1
“To rank pari passu in all respects with the existing sha:gres

of the Company.

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

‘rede,emable. .
(Signature) /%%ﬁt‘—‘v’w-—//(
(State whether Director, or Secretary)...Socwebany
Dated thewmmm Do e : ;q,my of. el 19,65+

(a) “ Ordinary,” * Extraordinary ** or * Special”
(5) Dolcte as approprinte. '
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BATEE S .
o E ‘ Signature W ACT 1973
S & March. 196 CREST AAC Ak & L SHF 00,
j:. ’ L. & B B l ’\,w wtfeaf 2y
- i This statement is to be flcd within 16 days after t}‘{g;;ga:ﬁgiﬁgjff"ﬁﬁéﬁgéﬁﬁf}on
& Ty which the Registered Capitul is inoreased, and if not_sp,ﬁleﬂjlniﬂest—o- s‘he—ﬁ ]
f&% " ! gt the rate of § per cent. per annuu frun: the “assing of the Resolution is also payable
4 fa.'B, Revenue Act, 1903). o
EER A Norm—Attention is drawn to Sectiun 63 of the Companies Aot, 1948, relative to
. t the flling of & Notice of Tncrease ard o printecd copy of the Resolution authorising the
¢ fuorease. '
. CAT. NO. CAZ6, i
: JORDAN & SONS, LID, SHAW & SONS T7TD. w T m
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116, Chancery Lane, London, W.C.2. 7,8 & 9, Fetter Laie- 7 s ndor, B ..

Law Statloners and Coripusny Registration Agents. ' -
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K here. )
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| TIAME OF o
b comPANY . B
= SHAPLAND.. 2. PERTER LIMITED. i
l i } o
5 Statement of Increase of Nominal Capltzig TR | ;
i i a oty R By '
X pursuant to Section 112 of the Stamp Act, 1891, SRV REAE . J
g L e I
I “ 25 JULESS .
i oo (owE.i~The stemp duty on an inorease of Nominal Capite? is Ten shillingu for CR
O ovory £100 or fraotion of £100~~Seation 41, Financo Aot, 1933.) e
oL ' ‘ 1
& ‘e Nominal Capital of the above-named Company has by 2 R sUmﬁWGE—M‘ é
i @@il}nan.v dated  22nd Maych, 1965. peen increased by the addition T f
| thoreto of the sum of £ 340,000 beyond the Registered Capital of £60,000 &
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" mwnner following:-

BUECIAL RESOLUTION:-

“ﬁ 30 o'clock in the forenoon, the subjoined Resolution w%matgsqmww

ENE

@
Y

[

|
e 'in”f\ ﬁ? S j
4135 "(.i’ls r\.nrm*-ﬁ
THE «COMPANIER ACT 1948 'f

SPECIAL RESCLUTION e

SHAPLAND & PETTER LIMITED R A

Passed on the l4th day of September 1966 ¢

At an EXTRAORDINARY GENERAL MEETING of the Company held

y Al Ra‘ eigh Works, Barnstaple, on Wednesday 14th September, 1966, at

I ’9“" g ﬂt?
:%j EHJ Gl ﬁ’;‘)

RESOLUTION I0CTiv66

THAT the Articles of Association of the Compgny be altered in

By the deletion of Article 4 and the substitution therefor of the
following new Article:-

"4(A)

“(3)

*u

)

The share capital of the Company at the date of adoption of this A/j

Article is £200, 000 divided into 200, 000 Ordinary Shares of &1

each. (;: faree?

The uniganed shares in the capital of the Company shall subject
ag hereinafter provided be underthe control of the Directors who
shall have power to allot and issue such shares on such terms and
to such.versons and at such times as they may in their absolute
discretion think fit but so that if the Directors shall determine

to issue any shares forming part of the equity share capital of

the Company they shall be bound to offer for subscription to
Industrial and Commercial Finance Corporation Limited (in these

Articles referred tc»;\ g "I, C.F.C.") and to any subsidiary of

I.C.F,.C. for the tlmﬁe being holding shares in the capital of the
Company such a proportmn of the shares proposed to be issued as
the aggregate nomma}. value of shares in the equity share capital
of the Company for the time being held by 1. C.F. C, or such
subgidiary of 1. C. F. C. {(as the case may be} bears to the total
igsued equity share capital of the Company and such offer to

I, C. F. C. and any such subsidiary of 1. C. F. C, {as the case may
be) shall be made upon the like terms and conditicns as to pay-
ment and otherwise as the issue of the remainder of such shares
and so that such shares shall at the request of I, C, F. C. be ’
registered in the name or names of L. C. F. C, or one ox more of
the subegidiarier 7 1. C. F. c.

CAH

\Eﬁ > addition of the follcwmg new sub-pr-xfa;graph {C) 1mmed1ate1§> after
q“ @do (B) in Article 7:- S
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. \
a trangsier of shares in ‘t;tm Cormpany o¥ of any of sugh shares from ‘*\ W e
time to time held by 1. G X G or by auy subsidiary of LC. 8 G |
may be made {rom time to Yime between I, C. F. C. and any | ‘
subsidiary of L. C.F.C. or from one such subsidiary to another £ ) )
without restriction as to price ox atherwise. " R P ;o
1 '

Chairman. ‘ T
(%
€
, :,n;
I
R
® {\ o JI
: | E ERE
_v\ I" ) .
) ¥ ]r . .
HIS 1S TO GERTIFY thet this Regolution iy, prodused by g
}ithographiec printing by Waterlow & Sons Limited of London S
Well, B.G.2, and is in acoordanoe with the Companies Aot i)
For and on behalf of Waberlow & Sons Limited. '
N s -
/wé’ Manager « \
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SHAPLAND & PETTER LILTTED
Passed on the 22nd day of Jonuory 1968
&t A0 BXTRACRDINARY GENFRAL MEBTING of the Company neld at
%aleigﬁ ﬁorks, Barnstaple, on 22nd January, 19686, at
& 10 a.m. » the| subjoined Resolution was

e

.assed as a SPECLAL RESOLUTION :- /

RESOLUTLON

That the Articles of Association of the Company be altered

in manner following :-

yptlele 10 - line three delete 'six' and substitute 'ten'
4{ﬁ%ti01@ 13 - .delete and gsubstlitute therefor:—

:ﬁ‘ I3 4

o
[
A8

i

2% J /
b/2(1 (ot

Until the complete repayment of all moneys due and payable by
the Company to I.C.F.C. or so long as I,C.F.C. or uby subsidiary
of T.C.P.C. is the holder of any shdre in the capital of the
Company I.C,P.C. shdll be entitled from time to time to appoint
as a Director of the Company any person (herein referred to as
"o Special Oirector") approved by the Directors of the Company
(whose upproval shull not be unreasonably withheld) and to
pemove from office any person so appointed and {subject to such
approval) to uppoint another person in uis place. b Special
Lirector shall not be required to hold any share gualificuation
nor be subject to retirewcnt by rotation. The remuneration to
be paid to a Special Directer shall be payeble by the Company .
und shall be such sum as may be agreed bebtween him and the <
gompany or failing ugreewent such reasounsble sum as shall be
fixed by 1.C.F.C. :

Chairman,.
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SUCCESSORS T0 SHAPLAND & PETTER LIMITED

s

3o

Syerial Resolutions

Pasgsed 26th April, 1957

o
Lt

AT ap BXTRAORDINARY GENERAL MEBETING of the above-named,
Company, the following Resolutions were duly passed as

"Speciai Resolutions :-—

RESOLUTIONS,
1. That the name of the Company be changed to

“ SHAPLAND & PErTER Loviirep.”?
. - -

2. That the regulations contained in the printed docu-
ment submitted to this meeting and for the purpose of
identification subscribed by the Chairman thereof be a;ni{iye‘

_same are hereby adopted as the Avticles of Associati

the Company in substitution for aud to the exclusiqﬁ"i%g}e
existing Articles of Association thereol. 2
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SUCCESSORS T0 SHAPLAND & PETTER LIMITED

Special Resolutions

Passed 26th April, 1967

A an BXTRAORDINARY GENERAL MERTING of the above-named .
Company, the following Resolutions were duly passed as

Special Resolutions :—;

RESOLUTIONS.
1. That the mame of the Company be chzmged to
G SIIAPLA_ND & Prrrer LiMiTeED,? 5

2. That the vegulations condained in the printed docu-
rent submitted to this meeting and for the purpose ‘of
identification subscribed by the Chairman thereof bo and b
same ave hercby adopted as the Articles of Associati ) i
the Company in subsfitution for and to the exelusion
existing Articles of Associarion thereof.
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The Companies det, 1948,

COMPANY

Articles of Qﬁﬁnuatmn

(Ldopted by Special Resolution passed on the & da ¥y of- % ol /aﬁ

SUCCESSORS 10 SHAPLAND & PETTER LIMITED
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1.

to the construction of these Ar ticles.

\4

PRDLIMI‘Q’ARY

The 1e.9,u1at10ns contamed in Part I of Table A in the First .
Schedule to the Companies Act, 1948 (hereinafter roferred to as

“ Pable A, Part 1), shail, except as hereinafter provided and so far :
as the same are-nob inconsistent with the provisions of these Articles,

apply to the Comp'my, and clause 1 of Table A, Park I, shall apply

shall not apply to the Company,

9,

PRIVATE COMPANY.

Part 1T of the said Table A

fI.‘hu’ Gompany iz a Private Compmn?,znd accordingly :—
r‘) The right to transier shares in the Company shall be

restricted ju manner hereinaftex appearing.

(8) The number of membexs of the Company (not including
persons who are in the employment of the Company,

and. persons who,. b

waving been formerly in the employ-

ment 0f the Company, were while in such empluyment
and having continued after the determination of that:
employment to be members of the Company) is limited

to fifty : Provided that where two

2 MOTe pPersens

hold one or more shares in the Company jointly they
shall for the purposes of this paragraph be treated as
a single member, ‘

(0) No invitation shall be made to the public o subscribe

for any shares or debentures of the Company.
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3. The Directors m&y at any time require any person whose
naine is entered 1 the register of members of the Company tofurnish
them with any information which they may consider necessary for
the purpose of detexmining whether or not the Company is an exempf
Private Company, together with such evidence as the Directors
may require; and if such requirements are not complied with, may
withhold any dividends or other payments otherwise due or becoming
due in respect of the shares registered in the name of such person
(whether solely or jointly with some other person Or Persons)..

/ QAPITAL. /

4. The share capital of the Company is £20,000, divided into
20,000 shares of £1 each.

SHARES.

5. Olause 15 of Tablo A, Part I, shall be modified by the deletion
therefrom of the words provided that no cail shalk exceed one-fourth
‘of the nominal value of the share or be payable at less than one month
from the date fixed for the payment of the last preceding call.”

LIENS.

6. Tha Hens given by clanse 11 of Table A, Part I, shall extend
to every shore in the capital of the Company whether fully paid
or not. ) ‘ ;.

PRANSFER OF SHARES. 7

7. Subject as hereinafter provided no share shall be transferred

except in accordance with the following provisions :—

(1) Any member desiring to sell or transfer any shares shall
give notice in writing (hereinatter called  the transfer
notice M) to the Directors by sending the same by
registered post to or leaving the same ab the registered
office of the Company, stating the number of shares
which he desires to transfer and the price which he is
willing to accept for such shares. The transfer notice
shall constitute an offer to the Directors and to the
other members by the proposing transferor to sell the
shares therein comprised at the price therein specified
and upon the terms hereinafter appearing.

_(2) On receipt of the transter notice the said shaves shail be
offered first to the Directors as they may from time
time determine. If the whole of the said shaxes e
not have been acecpted by the Directors within twes -
eight days from the roceipt of the fransfer noticey b
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said shares {(or the remainder thereof) shall be offered
to the other members unless otherwise determined by
the Company in General Meeting in proportion as nearly
as may be to their holdings of shares (other than
Preference Shares) in the Company. The Directors may
make regulations for the offer of shares pursuant to
this Article.

(3) If the Directors shall within fitty-six days of the receipt

of the transfer notice find any Directors or members
desirous of purchasing the said shares or any part

thereof at the price specified in the transfer notice they

shall forthwith give notice to the proposing fransferor
specifying the names of the fransferces and giving
directions as %o tho transfer thercof. Such last-
mentioned notice shall constitute an accepfance on
behalf of the intending purchasers of the offer constituted
by the transfer notice. Upon receipt of such notice
and upon tender of the purchase price the proposing
transteror shall be bound forthwith to execute a transfer
or transfers in respect of the shares therein comprised
in accordance with the directions contained in the
notice and to deliver such transfer or transfers to the
registered office of the Company together with the
certificates of the shares therein comprised. In default
of delivery of such transfer or transfers iwithin seven

' days from the date of the notice exercising the option
a8 aforesaid the Directors may appoint any person to

exceule such transfer or transfers on behalf of the
proposing transferor and may enter the transferees in
the register of members as the holders of the said shares
and, if necessary, may appoint some person to hold the
purchase price of the said shaves in trust for the trans-
feror. The payment to & person so appointed of the
said purchase price shall be a sufficient discharge to
the person paying the same, who shall aceordingly be
under no further obligation to see to the application
thereod.

(4) It the Directors shall not within the said period of

Afty-six days have found a purchaser for the whole of
the sadd shares at the price specified in the transfer
notice the proposing transferor shall thereupon be af.
Liberty at any time within tlree month% fee .. the
oxpiration of the said period ol twenmty-v'sb .ays to
sell and transfer tbe shaves corrprised in iw transier
potice (or the port thur~ s for vhi (ho purchaser shall

30656
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have been found) to any person on a bona fide sale ab
a price not being less than the price speeified in the
transfer notice : Provided always that—

(4) the Directors may in their absolute diseretion and

without assigning any reason therefor decline to regicter
any transfer of shares (whether fully paid or not) to
a person whom they consider it undesirable to admit
to membership of the Company ; and

() before registering apy transfer of shares pursuant to

this paragraph (4), the Directors may require to be
furnished with evidence to their satisfaction as to
the nature of the tramsaction giving rise 0 such
transfer and the true consideration therefor.

(6) A transfer notice may be renewed from time to time,

but the offer thereby constituted shall not be withdrawn
in respect of any shaves veferred to therein until after
the proposing trvansferor has been notified by the
Directors that the offer in respeet of such shares"mra;"
been’ refused. ‘ .

(6) ¥ any person shall become entitled to any shares by

veason of the death or bankruptey of 2 member, he shall
be bound, if called upon by the Directors so to do,
within three weeks of being so ealled upon, to give to
the Directors a transfer notice in respect of Uie shares
devolving upon him by reason of such death or bank-
ruptey and the foregoing provisions of this Article shall
apply thereto. If sugh person shall not give the requisite
transfer notice withio. the period aforesaid the Directors
may ab any time within one month of the expiration
of the said period give notice of their intention to
purchase the said shares, gpecifying the price ab which
they are to be purchased. The price so specified ghall
be the fair price of the shares as certified from time o
time by the Auditors for the time being of the Company.
The provisions of paragraph (3) of this Article shall
thereupon apply, mutatis matandis, as i the said notice
were 2 notice given by the Directors pursnant to thab
paragraph.

(7) Any notice to be given by the Directorn puxsuant to the

fpyegoing provisions of this Article may be simied DY
frere person authorised by the Dircctors in thai. behalf,
and may be given in accordanco with the regulations of

Sy
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these Articles (and of Table A, Part I, as hercin incor-
porated) relating to notices of General Meetings : Provided
always that—

(A) any member may transfer, or by will bequeath, any
share held by him to a member or members of his
farnily as hereinafter defined, and in sych case the
foregoing provisions of this Arficle shall not apply,
and in the case of such bequest the executors of the
deceased member may transfer the share so bequeathed
to the legatee or legatees. For the purpose of the
foregoing provision ‘““a member of the family ” of
any member shall include a husband, wife, son,
daughter, son-in-law, danghter-in-layw, grandchild or
other direct issue of such member, or a father, mother,
brother, sister, father-in-law, mother-in-law, brother-
in-law, sister-in-law, nephew or niece of such member,
but no other person ; and ‘

() where any shares are held upon the trosts of any deed
or will a transfer thereof may be made upon any
change or new appointment of trustees.

The foregoing provisions of this Article shall not apply
to any transfer within the scope of this proviso but in
any case where shares are sought to be transferred by
virtue of this proviso the Directors may decline to
register the transfer except upon production of such
evidence as they may require as to the facts in relation
to the proposed tramsfor: Provided also that the
Directors shall be entitled ir.their absolute discretion
to waive the foregoing provisions of this Article as
regards the transfer of any shaxes..

PROCEEDINGS AT GENERAL MEETINGS.

8. Three members present in person or by proxy or by repre-
sentatives appointed under clause 74 of Table A, Part I, shall be a
quorum at amy General Mecting. Clause 53 of Table A, Part I,

shall be modified accordingly.

9. Subject to the provisions of the Act, a resolution in writing
signed by all the members for the time being entitled to receive notice
of and attend and vote at General Meetings (or being corporations,
by their duly aw novised representatives) shall be as effective as if
the same had been passed at a General Meoting of the Company uly
convened and hold, and may consist of several documents in the like
form, each signed by one or move proxies.

30836
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DIRECTORS.
10, The number of Directors shall be not less than three and
(unless otherwise determined by the Company in General Meeting)
not more than six. '

11. The remuneration of the Divectors shall from time to {irne be
determined by the Company in General Mzetivg: Such remyuraration
chall be deemedl to acerue from day to day. The Directors may also
be paid all travelling, hotel and other expenses properly incurred by
them in attending and returning from meetings of the Directors or
any committee of the Divectors or General Meetings of the Company
or in connectior with the business of the Company.

1. The Directors on behalf of the Company may pay & gratuity
or pension or allowance on refivement to any Director who has held
dny other splaried office or place of profit with the Company or to

his widow or dependents and may make contributions to any fund.

and pay premiums for the purchase ov provision of any such gratuity,
pension or ajlowance. '

13. Trnless and wukil otherwise determined by the Company in
General Meeting the share qualification of a Director shall be the
‘holding in his own right of shaves in the capital of the Company to the
noininal value of not less than £500. Olause 77 of Table A, Part L

“shall not apply to the Company.

MANAGING DIRECTOR.

14. (o) The Directors may from time to time appoint one or
more of their body to the office of Managing Director for such period
and on such terms as they think fit, and, subject to the terms of any
agreement entered into in any particular case, may revoke such
appointment. A. Director so appointed shall not, whilst holding that
office, be subject to retirement by rotation or bhe taken into account
in determining the rotation of retirement of Directors, but his appoint-
ment shall be automatically determined if he cease from any cause to
be a Director.

(8) A Managing Director shall receive such remuneration (whether
by way of salary, commission or participation in profits, or partly
in one way and partly in another) as the Directors may determine.

(0) The Dirvectors may euntrust to and confer upon a Managing
Director any of the powers exercisable by them upon such terms and
conditions and with such restrictions as they may think t, and either
collaterally with or to the exclusion of their own powers and may

Brom I e Lo T pwRRAs o Yiemowanry gl or any of such

powers.



e @

7

BOREGWING POWERS (3" DIRECTORS.
10.  The provise to clause 79 of Tante A, Part I, shall not apply

to the Company.

POWERS AN DUTIES OF DIRECTORS.
16. No Director shall i ‘disqualified by his position as Director

from entering into any contract or arrangement with the Company,
and & Director may vote and be taken into account for the purpose
of coustituting & quorum in respect of any contract or arrangement
in which he may be in any way interested and may retain for his own
absolute use and benefit all profits and advantages aceruing to him
thercironi.
under the Company other than that of Auditor on such terms as to
remuneration and otherwise as the Directors may determine,

A Director may hold any other office or place of profit

Sub-
clauses (2), (3), (4) and (3) of clause S84 of Table A, Part I, shall not
apply to the Company.

RETIRBMENT OF DIRECTORS,

“iThe office of a Divector shall be vaca,ted in any of the
*'ouowmc ‘events, namely :—

(A) If he become prohibited by law from acting as a Diréctor,

(8} If (not being a Managing Director hoiding office as such

for a fixed term) ho resign by mmnn‘ under his hand
left at the registered office.

(c) If he have areceiving order made against him or compouncl
with his creditors generally.

(v} If he become of unsound mind.

(m) If he is requested in writing by all his co- D1rect01s to
resign.

Clause 88 of Table A, Part I, shall not apply to 1}11(3 Compfmv

18. The Company may from time fo time by Ordinary Resolution e

increase or reduce the number of Directors, and may also determine /”
in what rolation the inereased or reduced numbel is 10 go out o

office.

19. * The Company may by Ordinary Resolution, of which special
notice has been given in accordance with seetion 142 of the Companies
Ant 1948, remove any Director before the expiration of his period of
office notwithstanding a,nytlunrr in these regulations or in any agreement
between the Company and sach Director. Such removal shall be
withont prejudice to any claim such Director may have for damages
for breach of any contract of service between him and the Company.
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20, The Company may by Ordinary Resolution appoint another
person in place of a Director vemoved from office vnder the imme-
diately preceding regulation and without prejudice to the powers
of the Directors under clanse 93 of Table 4, Part 1, the Company in
General Meeting may appoint any person 10 be a Director either to
fill & caswal vacancy or as an additional Director, A person appointed
in place of o Divector so removed or to fill such a vacancy shall be
subject to retirement at the same timo as if he had become a Dirvector

on the day on which the Director in whose place he is appointed was .

last clected a Director.

PROCEEDINGS OF DIRECTORS.

o1. A resolution m writing signed by all the Directors for the,

time being in the United Kingdom shall be as effective as a resolution
passed at & meeting of the Directors, duly convened and held, and may
consist of several documents’ in the like form each signed by one or
more of the Directors. Clause 106 of T'able A, Part I, shall not apply
to the Company.

ALTERNATE DIREOLTORS.

29, (4) Any Director may abt any time by writing under his
hand and deposited at the Registered Office appoint any person
approved by the Directors to be his alternate Director and may in
like manner at ankf%pime terminate such appointment.

(B) The appeintment of an alternate Dirvector shall ipso facto
detevmine : (i) on the happening of any event which, if he were «
Director, would render him legally disqualified from acting as a
Dnpcbor, or (i) if he has a receiving order made against him ov
compounds with his creditors generally, or (ili) if he becomes of
unsound wmind. His appointment shall also defermine ipso faclo
if his appointor ceases from any reason 6o be a Dircctor, Provided
that if any Director retives by rotation but is re-elected at the meeting
at which such retivement takes effect any appointment by him of
anv alternate Director which is in force immediately prior to his
vetivement shall continue to operate after his r-clection as if he
had not so vebived. ’

(¢) An alternate Director shall, subject o his giving to the
Company an address within the TUnited Kingdom at which notices
may be served upon him, be entitled to receive notices of meetings
of the Directors and to attend and vote as a Director at any such
menting at which the Director appointing him is mnot personally
present and generally at such meeting to perform all {functions of
his appointor as a Director. An alternate Dirveclor shall not (save

" as afuresaid) have power to act as a Director nov shall e bé deemed

t0 he o Director for the purposes of these. Articles.
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(D) An alternate Lumv’.g-::r may be repaid by the Company such
expenses as might properly be repaid to bim if he were & Dircetor
and he shail be entitled to receive from the'* aampany such proportion
(f any) of the remuneration otherwme yaysT'e to his appointor as
such appoinjor may by notice in wnt.mg bo the Company from time
to time éhrcct but save ag aforesaid he shall not in respect of such

appointment be entitled to receiv. “any remuneration from the ‘
OCompany. : \ ‘ ‘

INDEMNITY, S
23. Subject to the provisions of the Act every Director, Auditor,
Secretury or other officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges, losses, éxpenses
and liabilities incurred by him in the execution and discharge of his
duties or in relation thersto. Clause 136 of Table A, Part I, shasll“\lbe
extended accordingly. '
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0 Referouce CR. 98/2 ,3’/ 6+ .. BOARD OF ’IR&DE.%;,\ @
- COMPANIES ACT 1948 e

o " -

=)

S, .sﬁcc_E SRS TO snmkmn & PEmR o imited

. -i'u;'.lu..nu.. "

R»L\o Pursuanr to ‘the provnsmna,\ of Sub-Sectmn (1) of Sectmn 18 of - the .
R s k.ompames Act, 1948, the Board of Trade: hw ebyo approve‘ of -the name -
e of the above-named Company bemg changed to SHAPLAND & PETTER

TIMITED . o, C r,J,H‘

J ¢ a ‘ g
L R

B S - =

! <
IR i o Sigtied on behalf of the Bo
: v o] .
29 this el th day of
- “., o . ‘:ﬁ.\

: 1« .
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? Change of Pame
J QEBEtIflt&EB pursuant to Section 18(3) of the Companies dct, 1948.
. J Hherehy Certify that e
T R, e SUCCESBORS.. TQ.. SHAFLAND. &. FEXTER, LIMEITED. ... ,
havitig;” with the sanction of a Special Vesolution of the spid Company and
with the approval of the BOARD . OF TRADE, changed its name, is now called’
v g ¢ s S ETAAND, B PERTER. T REBEL o oscn
and I have entered such new namlo, on the Register accordingly.
. Given under my hand at London, this..... @ieh8h. ... )
. May ... One thousand nine hupdred and ity ... BEVER M e vt
oL ss“ h . ‘ A 1‘.4
Pl ef,%’ [ Gitins {
.o \\\\\ : ABBIBTARY egistrar of Companies. %
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SHAPLAND & PETTER LIMITED

Y
o mear s e e

~  Ordinary Resolution

W N Pussed Tth July, 1961

iy

1
13
L.
S U I

~ 1
)

s AT an BXTRAORDINARY GENERAL MprriNe of the Company, duly

convened, and held, the subjoined REsorurioN was-duly pésscd as

an ORDINARY RESOLUTION :— ' : L

’ RESOLUTION . | 1

o ‘ That the capital of the ‘Company be increased to £60,000 i’

T by the creation of 30,600 Ordinary Shares ‘of £1 each to rank [

. ' pari passw in all respects and.as one class with the existing l
R Qrdinary Shares save that they shall rank for dividend as from

s such date or dates as may be detormined by the Directors on the ]l

: ' jssue thereof ; and that such shares shall be avaiable for issue ‘-

T ot in satisfaction of any conversion rights which may be attached to 5

o ﬁ‘ L - any debentures or other loan capital of the Company as the =

e ‘ Directors may think fit to issue and subject as aforesaid shall i

be ati ‘ﬂ'(@he disposal of the Directors who may issue or grant options
P in respect thereof tn such persons and at such prices and upon
IR suell terms as they may think fit.

3
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THE COMPANIES ACT, 1948

T T e Vo A, ot 1 e . i 3

i

'®  Rotice of Inerease in Nominal Capital

Pursuant to section 63

‘T 5\

. «usert the

C 0 Name

ST af ke
DL impany

SHAPLAND & PETTER

;( KN )-‘; ' A “ “ g .
L
: o
y 7 ,;3\" o . © Note.—This Notico and a printed copy of the Resolution authorising the increase must be E{
i q@ . filed within 16 doys after the passing of the Resolution, If default is made the L
e ' , Company and overy officer in default is liable to a default fine (seo. 63 (3) of the Act). ,
o 1% ~ ‘ k '
; o . . . 7o
v o . A filing feo of Gs. is payable on thiz Notice in addition to the Board of Trade i
" T . Registration ees (if any) and the Capital Duty payable on the increase of Capital.

© (Ses Twelfth Sckedule to the Act).
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a4 Oedinory™,
“hxt t“; -
ordlnary or
“Speoial". "

'To THE REGISTRAR OF OOMPANIES,
_SHAPLAND & PEITER ... Timited, hereby gives you notice, yursuant to
Section 63 of the Jompanies Act, 1948, that by m * Ordinary
TResolution of the Company dated the _ 7th day of... July 1961

wthea..N omina}l Capital of the Hompany has been increased by the addition thereto of

' the sum of £_%2.000

beyond the Registered Capital

of £.20,000

The additidnal éapi’oal is divided as follows :—
4

7
4 Nominal amount
Number of Shares Class of Share - of each Shoro

pl

0,000 Ordinary i £

" The Conditiona (e.g., voting rights, dividend rights, srinding-up xights,‘eigc.v)

éubject to which the new shaves have been, ox are to be, issnod are a4 follows i—

The new Shaves are to rank in all respects pari psusn and as one class
with the existing Ordinary Shaeres in the capital of ‘the Company-

f

ly

‘IE‘ .
Y

S
¥ u W
N N W
** If any of the new shares are Preference Shaves state whether they are redcemable or not.

{ i T
Signature AP 4’“"“"""’“"
' 3 {n—-m-—-q

-

9’ ) P

State whether Director|
or Seoretary

Tty L1063

Dated the... irniye prtommnst day of..

tten 20$5

Yt o L e Pk et b = i r b me

.
1

gin is reserved for binding and must not be wr

Note.—This 1@?
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e
=
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Y 2+ N i Whd |
mpany | |

THE STAMP AC

(54 & 55 Vicr., Om. 39)

or

.......

SHAPLAND & PEITIR A

LIMITED
A
. Pursugnt to Section 112 of the Stamp Act, 1891, as amended by Section 7 of

the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and )
Section 41 of the Finance Act, 1933, R

=,

N 0T H.—The Stamp duty on an increase of Nominal Capital is Ten Shillings for
every £100:0r fraotzon of £100.

" s 1+ ey e .,

i

s Statei-nent is to be filed with the Motice of Increase which must be filed
» ., pursuant to Section 63 (1) of the Companies Act, 1948, If not so filed within
15 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.)

" resented by

[

LINELATERS & PATHES

59-67 Gresham Street,

London, E.C.2.

W — —

The Solititors' Law Statlonery Socloty, Limdted.
22 Chancery Lane, W.C.2; 3 Bucklersbury, B.C. 43 49 Bedford Row, W.Q.1; 6 Victoria Street, S,W.13
15 Hanover Street, W.1; 55.59 Newhall Str: aét,Birminglmm.S 31 Charles Stroot, Cardiff; 19 & 21 North
. John Streot, leerpuol 2; 28.30 John Dalton Streét, Manchester, 25 157 Ilope Strect, Glnsgo‘{. Q.2,

PRINTERS AND PURLISHERS OF COMPANIES' BOOKS AND FORMS r,ﬁysr“”
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THE NOMINAL CAPITAL

Iy

or

SEAPLAND ¢ PEITER ,, Limited

soeieno s has by a Resolution of the Company dated

L]

s mi)"hb{'& e
A AN

760 July, 1961 been increased by

the addition thereto of the sum of £2,000

divided into :—

9,000 Ordinary Shares of s each

beyond the registered Capital of. £20,000

1

Vit

Signature

(State whether Director or Secretary) Gt

- Dated the%’”“*zﬁ@"ifﬂww—&iz_ﬂdmy of M 196;.....

o e amioen b i Eama i o+ dt sk o AT

Shares of- .\ ,’\Pacha

- Note.—This margin is reserved for binding; and must not be written across
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Ao of the Company; smm/ %5

THE COMPANIES ACT 1948

Special Resolution |
of )

R Shapland & Petter Limited &

Passed on the 30th day of April, 1962

At an EXTRAORDINARY GENERAL MEETING of the Company . |
held at Raleigh Works, Barnstaple, on Monday, 30th April, 1962, at 3 o'clock ,f\ l
in the afternoon, the subjoined Resolution was passed as a SPECIAL-" .
RESOLUTION :— _& / N \

. | /fﬁfwi go -
RESOLUTION < \q}‘{’\@\
THAT Article 1x of the Articles of Association of the C:k- any be
deleted and the following new Article substituted therefor: \

a3

“rr, The remuneration of the Directors shall be at the rate of £500 #
per annum each and additional remuneration at the rate of £250 per
annum for the Chairman of the Directors; and the Company may by
ordinary resolution also vote extra remuneration to the Directors or
to any Director either for one year or for any longer or shorter period.

)

Such remuneration shall be deemed to accrue from day to day and ¥

any such extra remuneration if voted to the Directors collectively %

shall be divided amongst them as may be determined by resolution !

of the Directors. The Directors may also be paid all travelling hotel >;
and other expenses properly incurred by them in attending and -

. returning from meetings of the Directors or any Committee of the ¢

Directors or general meetings of the Company or in gonnection with o

the business of the Company.” f

R 3

Chairman. .. ) B

A -\‘ {

. J i (ﬁ; }\

P -t
£ A0 £33
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THE COMPANIES ACT 1948

Otdinary Resolution

of

Shapland & Petter Limited,

Possed on the 29th duy of April, 1963,

ot e iy

At an EXT RAORDINARY GENERAL MEETING of the Company
"teld at Raleigh Works, Barnstaple on Monday the 29th April, 1963, at
3 OblOCk in the afternoon, the subjoined’Resolution was passecl as' an

\}RDIN ARY RESOLUTION :—

RESOLUTION-

\

CREGETERED
073 WAY 1983

as one class with the Ordmary Shares save that they shall rank for
dividend asfrom such date or dates as may be determined by the Directors
on the issue thereof; and that such Shares shall be available for issue in
satisfaction of any conversion rights which may be attached to any

debentures or other loan capital of the Company as the Directors may

" think fit to issue and subject as aforesaid shall be at the disposal of the
" Directors who may issue or grant optinns in respect thereof to sucl
persons and at such prices and upon such te'rms; as they may think fit,

3
R

/ ﬁ Chairman.

=T
-

2N

s

LI

*t“l,‘q
v s‘*:rw&‘#*%ﬁf 4

&
‘% 1
™

That the capital of the Company be increased to £60,000 by,the-eaeaﬁo’n"/

of 10,000 Ordinary Shares of £1 each to rank pari passu in all respect and
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-~ Notice of Increase in Nominal Capital.
: " Pursuant to Section 63.
o f :
&
¥ i 'r\
:':r dl v ’
1.7 . MAME OF o
L ) ' COMPANY., Shapland. . Retier \
- . o : . kS
‘f E "
- . ED.
"-“.E?;“ n’@m R .,
R
o Cat. No. 0.1 10, .
JORDAN & SONS, L'TD., SHAW & SONS LID.,

2 . . Law Stationers and Company Registration Agenis,

116, Chancery Lane, London, W.C.2, * 1,8 & 9, Fetter Lavs, London, EC4.
’ sushe) 0.

- Presented by

The Secretary

~

Shaptand. b Petter Litd,
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Notice of Increase in Nominal Capital.

.
=

To the REGISTRAR OF COMPANIES.

Shopland & Fetiex ' Limarep,

+

hereby gives you notice pursuant to Section 63 of the Companies Act, 1948,

that by (@) DEALnBLYwmmmmmmbesolution of the Company dated the

29%h day of WARE A 19..63, the nominal Capital

of the Company has been increased by the addition thereto of the sum of

.
)
'

£.:39.4.000 beyond the registered Capital of £50‘OQC?,

Tho additional Copital is divided as follows :—

Number of Shares. | Class of Share. Norminal A:moul}t A
.of each Share. =~
‘ ' a
Y ' Co ;’I/
10,000 Ordinary Oxe Pound,” [ .
a o
s SR R

The conditions {e.g., voting rights, dividend rights, winding-up;righté;-:etc.),
subject to which the new Shares have been, or are to be, issued, are as follows:—
To ranlk pari passu in all respect and as one class with the
Ordinary Shares suve that they shall rank for dividend as
from such date or dates as may be determined by the
pDirectors on the issue thereof; and that such shares shall
be available for issue in satisfaction of any conversion

rights which may be attached to sny debentures or other loan

capital of the Company &as the Directors may t/l/a,fink fit to

issue zud subject as aforesaid shall be at the disposal of .~

the Divectors who may issue or grant optichs in respect
thereof to such persons and at such prices and upon such

terms as they may think fit. ] C

ERLA G SRt i o Coat .

e 0f the new Shares are Preference Shares, and are (b) [not]

(Signature) —.—'\’z N, W

(State v;kétb-er Director, or Secretary) oo birector

Dated the ’%O'hﬁ r?n.y of, May ‘ 10.03.,

{a) “ Ordinary,” * Exiraordinery’* or “ Special”
(b) Delete en nppropriate,

to be reserved for binding.

redeemable, oA

“his margin
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\\ Statement of Increase of Nominal ’-»’Capital‘. | | ’
\ ,

I7 e eTEN & &% W R AmAmTEIERLRniL RpEResiemsncr nerien \

(/- atengaus,
Duty Staug,
_ tube
Jzmprosged
\\“hera,

COMPANY HAVING A SHARE CAPITAL.

. 0
Y :

i

: Pursuant to Section 112 of the Stamp Act, 1801, ‘
(Norn.—The stamp duty on,an increase of Nominal Capital is Ten shillings “or i
every £100 or fraciion of £100—Section 41, Finance Act, 193.‘:5‘}) 4 R e
) N, - v '}
ok
b ‘}:
‘NAME OF o {
COMPANY..mn e Lk 61, e Dot or
. ;

- B i LIMITED. |

e REC aﬂﬁ:};y
o S

. ) \; -

] Y;:_ s
B
Thls statement is to be ﬁled within 15 days after nhe passmg "of tbc Re.aolublon o %

[
&

- at the rate 6’5 per cent. per annum from the passmg of thilyohm;\ne'@@m -

(s, B, Revenus Aot, 1903) RLG

Nore.~—Attention is drawn to Section 63 of the Compynies Act, 134We to

 the ﬁlmg of a Notice of Increase and a printed copy of the _e’_Q]JlbID’ITaTIﬁhOMSIDg the““l‘l%&}{"
increase.

CAT, NO. CA.26. - T %:
i a
" JORDAN & SONS, LTD., SHAW & SONS LTD, b

116, Chancery Lane, London, W.C.2. 7,8 & 9, Fetter Lane, London, E.CA4.

- Law Stationers and Company Registration Agents.
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. Presented for registration by , .
The Secretary,
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No. 312202 g/é

THE COMPANIES ACTS 1948 to 1967

e ———— e

<% COMPANY LIMITED /BY SHARES

Special ﬁesnllttinnﬂ

OF

SHAPLAND & PETTER LIMITED }/f
(Passed on the 9th July, 1974) /

AT an EXTRAORDINARY GENERAL MEETING
of the above named Company duly convened and held
at 5 Albemarle Street, London W.1. on the 9th day
of July 1974 the following Resolutions were duly passed

as Special Resolutions :-

- RESOLUTIONS

1. That 10,000 of the unissued Ordinary Shares
of £1 each in the capital of the Company be
designated and issued as Redeemable Preference
Shares to which shall be attached the rights and
restrictions set out in the Articles of Association
of the Company as altered by the next succeeding
Special Resolution, ‘

2. Tflaf; the Articles of Association of the Company
be altered in the manner following :-

(1) By deleting the words in paragraph (4) of
Article 4 and substituting therefor the following :-
f
"The Share capital of the Company is £200,0
divided into 193, 000 Ordinary Shares of £1 each
and 10, 000 Redeemable Preference Shares of
£1 each"

(2) By adding the following new paragraphs (C) (D)
(E) (') (G) and (H) to Article 4 :-

{C) The said Redeemable Preference Sheres
(hereinafter called "Preference Shares'") shall

R T

e Tt T T
iy 7



confer upon the holders thereof the rights and
be subject to the restrictions following i-

(i) The right to a fixed cumulative )
preferential dividend at the rate of 25% per
annum on the capital paid up thereon

(ii) The right to a further preferential non- B

cumulative dividend payable as regards each AN
financial year out of the profits of that S
vear at the rate of 23% on the capital paid &
up thereou for each £10,000 by which the e

net profit after tax of the Company (rounded
to the nearest £10, 000) in any year as I
shown by the audited profit and loss account S
of the Company exceeds £100,000 up to a .
lirnit of £350, 000 net profit after tax the ‘ R
first of such dividends to be payable

(subject to profits) in respect of the financial N
vear ending 31ist March 1§76,

(iii) The right in a winding-upto a return of i
the capital paid up thereon together with a ©
premium thereon calculated as at the date oo
of commencement of the winding-up in o
accordance with the provisions hereinafter

appearing and together also with any arrears
of the said fixed cumulative dividend (whether ,
earned or declared or not) and any arrears oo
of the said preferential non-cumulative . L.
dividend (that is to say a dividend which by .=
virtue of the net profit of the Company ought :
tc have been declared pursuant to paragraph
(ii) hereof but was not declared) down to the
date of comrnencement of the winding-up but : -
to no further or other right to share in the '
profits or assets of the Company. Ly

e s

ot e )
A _u.,;:».‘. &:L;K 4%;"
[

(iv) The Preference Shares shall not confer gl
on the holders thereof the right to attend
and vote at general meetings of the Company o
unless the said fixed cumulative dividend i
shall for the time being he more ‘than six S
months in arrear or unless a resolution for i

winding-up shall be proposed but only then
upon such resolution,




i {D) Subject to the provisions of Section 58 of
the Companies Act 1948 the Preference Shares
shall be redeemable in the manner and on the
terms following :-

(i) At any time after the allotment of a

e
D

U0 R S

Preference Share the Company may give
notice of its intention to redeem the same
at par together with a sum equal to any
arrears as aforesaid of the dividends there-
on calculated down to the date fixed for
redemption and together also with a premium
calculated as at the date of the said notice
in the manner hereinafter provided. Such
notice shall be in writing and shall fix the
time (not being less than three months
from the date of such notice) and place for
such redemption. At the time and place

so fixed the registered holder of such
share shall be bound to deliver up to the
Company the certificate thereof for
cancellation and thereupon the Company
shall pay to him the redemption monies
payable in respect of such share.

(ii) Any such share not previously redeemed
shall be redeemed on 31st December 1984
at par together with any arrears as afore-
said of the dividends thereon and together
also with a premium thereon calculated as
aforesaid,

(E) The premium payable on redempticn (or on
a winding-up) shall be whichever is the greater
of the following :-

{i) £1 per share or

(ii) An amount equal to 10p per share for (J

each £10, 000 Ly which the average net
profit after fax of the Company (rounded

to the nearest £10, 000) exceeds £100, 00D

up to a limit of £350, 000 average net profit -
after tax. Average ne} profit after tax

for this. purpose shall mean the average of
the net profits after tax as shown by the
audited profit and loss accounts of the:

¥
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Comipany for the last three complete -
financial years of the Company imm_edmtely
preceeding the date of such calculation,

(F) The Certificate (if requested) of the auditors
for the time being of the Company as io the
amount of the preferential non-cumulalive
dividend payable in any year or as to the amount
of the preznium payable on redemption of any
Preference Share shall be {inal and binding on
all interested parties.

(@) In the cave of any preferential dividend or
premium on redemption of any Preference Share
which falls to be treated as a distribution of
the Company by virtue of Section 233 of the
Income and Corporation Taxes Act 1970 or any
statutory modification or re-enactment thereof
for the time being in force and in respect of
which distribution the recipient is entitled to

a tux credit by virtue of Section 86 of the
Finance Act 1972 or any statutory modification
or re-enactment thereof for the time being in
force then the references herein to the rate

vr armount of such dividend or premium (which
are to the gross rate or amount thereof) shall
talze effect as if such references were instead
to a dividend or premium of such an amount
which when there is added to it such proportion
thereof as corresponds to the rate of advance
Corporation tax in force on the date of payment
of such dividend or premium is equal to a
dividend or premium at the gross rate or
amount specified.

(H) So long =28 any of the Preference Shares

are in igsue no shares ranking in any respect
(except as to voting) in priority to or pari

passu with the Preference Shares shall he
created or issued save to the holders of the
Preference Shares in proportion to their existing

holdings.
" padepld e

Chairman




The Companies Adet, 1929

COMPAXNY LIMITED BY SHARES

fHemoranbum of SEgoriation

OF ,

SHAPLAND & PETTER LIMITED

1. The nome/of the Comppany is ¢ SuAPLAND
Linren.,”?

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

3. Tlte objects for which the Company is established are—

A) To purchase or otherwise acquire and to undertake,
develop, extend and burn fo account all or any part of
the business property and liabilities of any person firm
or company carrying on the business of furniture
manufacturvers, cabinet-makers, woodworkers, joiners,
factors, upholsterers, chairmakers, bedding and
mattress manufacturers or carrying on any business
which this Company is authorised to carry on and in
particular to acquire the whole or any part of the
undertaking property end assets of 8. & P. Limidted
(formerly Shapland & Petter Limited) in the terms
of an Agrveemeont dated the 11th day of December 1935
and made between Ralph Brnest Ware (as Receiver
and Monager of 8. & P. Limited) of the one part and
Adam Nicholls Oliver of the other part as subsequently
modified by an Order of the High Court of Justice and
with a view thereto fo adopt the said Agreemoent as so

"modified upon such terms and in such manner as maoy
be thought it with or without further modification and
to indemnify the said Adamn Nicholls Oliver in vespect
thereol.
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. () Ta corry on all or any of the businesses of wholesale,
;é retail and export enbinet menufacturers and lactons,
wpholsterers, chair makers, bedding and  niattress
manwizbturers, aund drawers of wire for same and
mapilacturers, exporters and importers of and deakas
i moulded goods of all kinds and plastic and comyposite
luaterials and objects made therefrom, glass, ching
and porcelain goods and ornaments and earpels, wats,
rugs, curtains, tapestries and other furnishings and
materials therefor including wool, cutton, silk, rayomn,

b fibre, wire, jute and other prodnets, dyeing and bleaching
& . materials and maehinery and apparatus used in con-
§ nection therewith, hotel, restaurant, dwelling-house,
: office and ships furnishers, builders of bodies for motor
: vehicles, aiveraft manufacturers, government contractors,
i makers of cases for wircless apparatus, pianofortes,
' gra-mophon'es and other musical instruments, timber

: And veneer importers, merchants, dealers and seasoners,
; ‘metal workers, sawyers and turners, moulding and
// joinery dealers and manuafacturers, marble and stone

denters and workers, china, glass and carthenware

1 ¥ dealers .sind manufacturers, dealers in and mannfac-
h turers of platc and other glass, caryying or trausport
. wndertakers by land, water or air “sawmills owners,
] f store, restaurant and shop keepers, owners and
' ¢ exploitors of places of publie amusement, and dealers in
; f and manufacturers of all descriptions of waterials of
i every kind used by cabinet maikers, furnishers, builders
3 and others, and to manufacture, buy, sell, manipulate
E . and deal (both wholesale and retail) in any goods used
(8D divectly or indirectly in any such business as aforesaid.

(c) Mo carry on business of any other nature which may from
fine tv time scem to the Company capable of being

: conveniengly earripd on in connection with or ealenlated
dircetly or indivectly to enhanee the value of the business
. or businesses already carvied on by the Company, ov
which may render profitable any of the Company’s

i .
property or rights.

{,Q} (p) To purchase, take on lease or in exchange, ot otherwise
aequire, any reat or personal property, Pate’s, licences,
vights or privileges which the Company may think
necessary or convenient for the purposes of its business,
or for any other purpose, and o coustruet, maintain and
alter any buildings or works and develop aud turn to
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: account and deal with the swne or any other property
aequired as aforesaid i snch manner as may be thonght

) expediont.
r (1) To sell »¢ dispose of the undertaking of the Coupany e

any part vhereof in such manney anl for such considera-
tion as the Company may think fit, and in pariiculur

for shaves (fully or partly paid np), debeniures, deben-
' ture stock, sccurities or other obligativns of any uther
ﬁ company, whether promoted by thir Company for the
; purpose or not, and o improve, Manage, tevelop,
i exchange, lease, dispose of, turn to account ox othorwisa
51‘ dead with all or any part of the property and righi.r::.
4 of the Company.

? (F} To subseribe for, anderwrite, purchase, or otherwise
: acquire, aund to hold, dispose of, and deal with the
°, shares, stocks, securities and evidences of indebtedness

or of tho right to participate in profits or assets or othor
gimilar documents issued by any government, authority,
| corporation or body, or by any company or body of
' persons, and any options or rights in respect thereof,
and to buy and sell foreign exchange.

e

(¢} To borrow and raise mouney and to securve or discharge
H ' any debt or obligation of or binding on the Company
' in such manner as may be thought fit and in particuiar
by mortgages and chuages upon the undertaking and
all or any of the property and assets (present and future)
and the uncalled capital of the Company, cr by the
creation and issue on such terms and conditions as.
may ho thought cxpedient of debentures, debenture
stocle or ofher scouritios of any description.

exserke and issue, and to buy, sell and deal in bills
of o hange, promissory notes, and other negotiable
or fransferable instranents, ‘
(1) To amalgamate or enter into partnership e+ suy joiund
patse or profit-sharing awangement v - and 1o
co-operate In any way with or assist or, Jdize any
company, firm or person. ’

3 (s) To promote or eoncur in the pronotion of any company,
e the promotion of which shall he considered desivable,

i
i
¢
f:
¥
;
:
f () To draw, make, accept, endorse, discount, negotiate,
i
3
%
E
!
i
?
)
!

3

' () To Jend money to and guaranbee the performance of
ihe contracts or obligations of any company lrm or
person, and the payment and repayment ol the capital
and principal of, and dividends, infovesi, or prominms
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payable on, any’ stock, shares and gecurities of any

company, whether having objeets similar to thase of
this Company or not, and to give all kinds of
indemnities.

() To sell, lease, grant liconces, casements and other jghta

over, and in any other manner deal with or dispose
of, the undertaking, property, assets, vights and effcots
of the Company or any part thereof for such considera-
tion as may be thought fit, and in particular for stocks,
shares or securities of any other company whether
fully or partly paid up.

(a) To undertake and transact all kinds of trust and agency

business.

(n) To establish competitions, and to offer and grant prizes,

rewards and premiums, and to provide for and furnish
or secure to any mombers or ecustomers of the Company,
or to the holders of any coupons or tickets issued by or
for the Company any chafticls, conveniences, advantages,
benefits or special priviloges which may seé‘cg expedient,
and ecither gratuitously or otherwise and gonerally to
adopt such means of making known the proq.dcts of the
Company and pushmg the sale thereof /g»s may seem
expedient. ’

{0) To take all necessary or proper steps in Parliament

or with the aubthorities, national, local, jnunicipal or
otherwise, of any place in which the Company may
have interests, and to carry on any negotiations ov
operations for the purpose of direetly or indireetly

carrying out the objects of the Company or cffecting

any modifieation in the constitution of the Company
or furthoring the interesis of its members, and to oppose
any steps taken by any othor company, firm or person
which may be considered likoly direetly or indivectly
to prejudice the interests of the Company or its members.

() Mo procure the registration or incorporation of the

vompany i or wader the laws of any place outside
Iingland,

(@) To subscribe or guarantee money for any national,

chavitable, benevolent, publie, general or useful objeet
or for any exhibition, or for any purpose which may

be econgidered likely direetly or indireetly {o hurther tha-

objeets of the Company or the interests of its memburs,

(1) To grant pensions or gratuities 1o any directors or ex-

dircctory empioyees or eox-employees of the Compuny
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or its predecsssors in business, or the relations, con-
neetions or dependents of any such persons, and to
establish or sapport associafions, institutions, clubs,
muds audd trasts which may he considered caleulated
to Lenefit any such persens or athorwise advanee the
interests of the Company ov of ils members, and to
establish and contvibute to any seheme fur the purchase
by trustees of shares in the Company to be lweni for the
pencfit of the Company’s employees, and 1o lend money
to the Company’s cmployees to enable them to purchase
shaves of the Company and to formulate and ey
- into eficet any schemeo for sharing the -profits of the
Yompany with its employees or any of them.

(s) To distvibute among the members of the Company in
specio any property of the Company.

(T) To do all or any of tho things and matters aforesaid
in any part of the world, and cither as priTripals, agents,
contractors, trustees or otherwise, zmcls“'bfy or through
taustees, agents or otherwise, and either alone or in_
conjunction with othoers. ‘ ’

() o do all such other things as may be considered to be
incidantat or conducive to the above objects or any

of them.

And it s horeliy Ceslared that the objests of the Company as specified
iy each of the foregoing paragraphs of this Clause *(excopt only if
and so far as otherwise expressly provided in any paragraph) shail be
soparate and distimet objects of the Company and shall not be in
anywise limited by roforence to any other pavagraph or the ‘order in
which the same oceur or the name of the Company.

4. The linbility of the membons is limited. -
e

20,000 shares of £1 each.

5. Mo share capital of the Company is £20;000 divided info -

NOTE

The share capital of the Company was increased to
£50,000.00 by ordinary resolution passed 7th July 1961.

The_capital was further increased to £60,000,.00 by
ordinary resolution -passed 29th April 1963.

o
The.capital was further increased to £200,000.00 by, L./
ordinary resolution passed 22nd Maxch 1965, 4
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Wi, the soveral persons whose names and addresses ave subscribed,
are desivous of Deing formed into 2 Company, in pursuance of this
Memorandwm of Association, and we respectively agree to take the
wunhor of Showes in the capital of the Company sot ¢pposite our

COSPOCTEIVE NS,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Nuraber
wiShares taken by
eath Subscriber

G. H. WOODUOOOX,
2, Bond Court, E.C.4,
Clerk.

N

_ H. . WALKER,
2, Bond Cowrt, Ii.C4,
Clerk.

One ™

One -

S s e,

T™wvo

Dated the 5th day of Mareh, 1936.

« Witness to the above signatures—

TRANK B, FARRES,
2, Bond Court, 10.0.4,
Clexlk.
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CuMPANY LIMITED BY SHARES o
NEW

ARTICLES OF ASSOCIATTON

(hdopted by Special Resolution passed on,the 26th dav of April 1957)
(As altered by Special Resolutions/passed 30tn April 1962,
lath September 1966, 22nd Janu y 1968, 9th July 1974)

of
SHAPLAND & PRETTER LIMITED

PREL IMINARY

l. The regulations contained in Part I of Table A
in the First Zchedule to the Companies Act, 1948
(hereinafter referred to as "Table A, Part I"}, shali,
except as hereinafter provided and so far as the same
are not inconsgistent with the provisions of these
Articles, apply to the Company, and clause 1 of Table A,
Part I, shall apply to the construction of these Articles,
Fart IT of the said Table A shall not apply to the Compeany.

- PRIVATE COMPANY

2. The Company is & Private Company, and accordingly :- &//

(R) The right to transfer shares in the Company
shall be restricted in manner hereinafter
appearing,

(B} The number of members of the Company (not
including persons who are in the employment:
of the Company, and persons who, having been
formerly in the employment of the Company,
were while in such employment and having
continued after the determination of that
employment to be members of the Company) is
limited to fifty: Provided that where two
or more persons hold one or more shares in.
the Company jointly they shall for the o
purposes of this paragraph be treated as
a single member.

(C) No ianvitation shall be made to the public to
subscribe for any shares or debentures of
the Company.

3. The Directors may at any time require any person
whose name is entered in the register of members of the
Company to furnish them with any informat.ion which they may
congidex necessary for the purpose of determining whether
or not the Company is an exempt Private Company, together
with such evidence as the Directors nay require; and 1f such

COMEAILS RECISTEATIEN |
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reguivements are not complied with, may withihold
any dividends or otherx paymenis otherwise due ox
becoming due in respect of the’shares registered in
the name of such person (whgther solely or jointly

4. (A) The ng e capital of the Company is
Lo £200,000 divided into 190,000 Ordinary
" SRarss of £l each and Lo, OGO Redeemable
Preference Shares of £l each

(B} The unissued shares in the capital of the
Company shall subject as hereinafter
provided be under the contrel of the
Directors who shall have power to allot
and issue such shares on such terms and
to such persons and at such times as they
may in their absolute discretion think
fit but so that if the Directors shall
determine to issue any shares forming part
of the equity share capital of the Company
they shall be bound to offexr for subscription
to Industrlal and Commereial Finance
Corporation Limited (in these Articles
referred to as "I.C,F,C.") and to any
subsidiary of I.C.F.C. for the time being
holding shares in the capital of the Company
such a proportion of the shares proposed to
be issued as the aggregate nomlnal value of
shares in the equity share capihal-of the
Company for the time being held by I.C.F.C.
or such subsidiary of I.C.F.C., (as the case
nmay be) hkears to the fotal issued equity
share capital of the Company and such offer
to I.C.F.C. and any such subsidiary of I.C.F.C.
(as the case may be) shall be made upon the
like terms and conditions as to payment and
otherwise as the issue of the remainder of

~such shares and so that such shares shall at
the request of I.C.F.C. he registered in the
name or names of I,.C.F.C., or one or more of
the subsidiaries of I.C.F.C. .

(C) The said Redeemable Preference Shares
(hereinafter called "Preference Shares")
shall confer upon the holders tiiereof the
rights and be subject to the restrictions
following z=

(L] The right to a fixed cumulative
preferential dividend at the rate of 2%%
per annum on the capital paid up thereon

(ii) The right to a further preferential
nen~cumulative diyidend payable as regards
each. financial year out of the profits of
that year at the rate of 2%% on the capital

i mrtrr e e e

¥ P



[N

o g e

T e A

e e e g b e s e s

2 nr g

(D)

Paid up thereon foxr each £10,000 by
which the net profit after tax of the
Company (rounded to the nearest £1C,000)
in any year as shown by the audited
Profit and loss account of the Company
exceeds £100,000 up to a limit of
£350,000 net profit after tax the first
of such dividends to be payable (subject
to profits) in respect of the financial
Year ending 3lst March 1975.

(11i} The right in a winding-up to a

recurn of the capital paid up thereon
toge.iier with a premium thereon calculated
as ariihe date of commencement of the
Winding-up in accordance with the provisions
hereinafter appearing and together also with
any arrears of the said fixed cumulative
dividend (whether earned or declared or

not) and any arrears of the said preferential
non=cumylative dividend (that is to say a
dividend which by virtue of the net profit
of the Company ought to have been declared
pursuant to paragraph (ii) hereof but was
not declared) down to the date of
commencement of the winding-up but to no
further or other right to share in the
Profits or assets of the Company.

(1v) The Preference Shares shall not confer
on the holders thereof the right to attend
ané vote at general meetings of the Company
unless the said fixed cumulative dividend
shall for the time being be more than six
months in arrear or unless a resolution for
winding-up shall be proposed but only then
upon such resolution.

Subject to the provisions of Section 58 of
the Companies Act 1948 the Preference Shares
shall be redevmable in the manner and on the
terms following -

(1) At any time after the allotment of a
Preference Share the Conpany may give notice
of its intention to redeem the same at par
together with a sum equal to any arrears as
aforesaid at the dividends thereon calculated
down to the date fixed for redemption and
together also with a premium calculated as

at the date of the said notice in the manner
hereinafter provided. Such notice shall be
in writing and shall fix the time (not being
less than three months from the date of such
notice) and place for such redemption. At
the time and place so fixed the registered
holder of such share shall be bound to delivexr

up to the Company the certificate thereof for

FEES A

et o
o




,—:.4"
et g e S

SEETe o e T -

YT e

SR

T e AT S

cancellation and thereupon the Comp any
shall pay to him the redemption monies
payable in respect of such share.

{ii) Any such share not previously
redeemed shall be redeemed on 318t Decenber
1984 at par together with any arrears as
aforesaid of the divideunds thereon and
together also with a premium theresn
calculated as aforesaid.

(E) The premium payable on redemption {or on a

winding=-up) shall he whichever is the greater
on the following - ;

,- (1) £l per share or

(ii) An amount equal to 1l0p per share for
each £10,000 by which the average net profit
after tax of the Company (rounded to the
nearest £10,000) exceeds £100,000 up to a
limit of £350,000 average net profit sfter
tax. Average net profit after tax for this
Purpose shall mean the average of the net
profits after tax as shown by the audited
profit and loss accounts of the Company for
the last three complete financial years of
the Company immediately breceeding the date
of such calculation.

(F) The Certificate (if regquested) of the auditors

(G)

for the time being of the Company as to the
amount of the preferential non~-cumulative
dividend payable in any year or as to the amount
of the premium payable on redemption of any
Preference Share shall be final and binding on
all interested parties,

In the case of any preferential dividend or
premium on redemption of any Preference Share
which falls to be treated as a distribution of
the Company by virtue of Section 233 of the
Income and Corporation Taxes Act 1970 or any
statutory modification or re-enactment thereof
for the time being in forece and in respect of
which distribution the recipient is entitled to
& tax credit by virtue of Section 86 of the
Finance Act 1972 ox any statutory modification
or re-enactment thereof for the time heing in
force then the references herein to the rate ox
amount of such dividend or premium {(which are
to the gross rate or amount thereof) shall take
effect as if such references were instead to a
dividend or premium of such an amount which when
there is added to it such propdrtion thereof as
corresponds to the rate of advance Corporation
tax in foxce on the date of payment of such
dividend or premium iz equal to a dividend. ox
premium at the gross rate or amount specified.
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(H) So long as any of the Preference Shares
are in issue no shares ranking in any
respect (except as to voting) in priority
to or pari passu with the Preference
SBhares shall be created or issued save to
the holders of the Preference Shares in
proportion to their existing holdings,

SHARES

5. Clause 15 of Table A, Part I, shall be modified
by the deletion therefrom of the words "provided that
no call shall exceed one-fourth of the nominal value of
the share or be payable at less than one month from the
date fixed for the payment of the last preceding call".

LIENS

6. The liens given hy clause 1l of Table A, Part I,
shall extend to avery share in the capital of the Company
whether fully paid or not.

TRANSFER OF SHARES

7. Subject as hereinaftexr provided no share shall
be transferred except in accordance with the following
Provisions :

(1) Any member desiring to sell or transfer any
shares shall give notice in writing (hereinafter
called "the transfer notice") to the Directors
by sending the same by registered post to or
leaving the same at the registered office of

‘the Company, stating the number of shares which
he desires to transfer and the price which he
is willing to accept for such shares. The
transfer notice shall constitute an offer to
the Directors and to the other members by the
proposing transferor to sell the shares therein
comprised at the price therein specified and
upon the terms hereinafter appearing.

(2) On receipt of the transfer notice the said shares
shall be offsrxed first to the Directors as they
may from time to time determine. If the whole
of the said shares shall not have been accepted by
the Directors within twenty-eight days from the
receipt of the transfer notice, the said shares
{or the remainder thereof) shall be offered to
the other members unless otherwise determined by
the Company in General Meeting in proportion as
nearly as may be to theilr holdings of shares
(other than Preference Shares) in the Company.
The Directors may make regulations for the offex
of shares pursuant to this Article,
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{3) If the Directors shall within fifky-uix

(4)

days of the recelptr of the transfer notice
find any Directors or menbers desirxous of
Purchasing the said shares or any part
thereof at the price specified in the
transfer notice they shall forthwith give
notice to the proposing transferor
specilfying the names of the transferees
and giving directions as to the transfer
thereof. Such last-mentioned notice shall
constitute an acceptance on behalf of the
intending purchasers of the offer
constituted by the transfer notice., Upon
raceipt of such notice and upon tender of
the purchase price the proposing transferor
shall be bound forthwith to execute a

. transfer or transfers in respect of the

shares therein comprised in accordance with
the directions contained in the notlce and
to deliver such transfer or transfers to
the registered office of the Company
together with the certificates of the
shares therein comprised. In default of
delivery of such transfer or transfers
within seven days from the date of the
notice exercising the option as aforesaid
the Directors may appoint any person o
execute such transfer or transfers on
behalf of the proposing transferor and may
enter the transferees in the register of
members as the holders of the said shares
and, if necessary, may appoint some person
to hold the purchase price of the said
shares in trust for the transferor. The
payment to a person sc appointed of the
said purchase price shall be a sufficient
discharge to the person paying the same,
who shall accordingly be under no further

obligation to see to the application thereof:

If the Directors shall not within the said

period of fifty-six days have found a purchaser
for the whole of the said shares at the price
specified in the transfer notice the proposing

transferor shall thereupon be at liberty at
any time within three months from the

expiration of the said period of twenty-eight
days to sell and transfer the shares comprised

in the transfer notice (or the part thereof

for which no purchaser shall have been found)

to any person on & bona fide sale at a price
not being less than the price specified in
the transfer notice: Provided always that -

(4) the Directors may in thelyr absolute
discretion and without assigning any
reason therefor decline to register any
transfer of shares (whether fully paid
or not) to a person whom they consider
it undeairable to admit to membershilp of
the Company: and .
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(B) before registering any transfer of
shares vursuant to this raragraph
(4) , the Directors may regquire to be
furnished with evidence to their
satisfaction as to the nature of the
transaction giving rise to such transfex
and the tirue consideration therefor.

(3) A transfer notice may be renewed from time

(7)

to time, but the offer thereby constituted
shall not be withdrawn in respect of any
shares referred *o therein until aftexr the
proposing transferor has been notified by
the Directors that the offer in respact of
such. shares has been refused.

Ty any person shall become entitled to any
shares by reason of the death or bankruptoey
ol a member, he shall be bound, if called
upon by the Directors so to do, within three
weeks of being so called upon, to give to
the Directors a transfer notice in respect
of the shares devolving upon him by reason
of such death or bankruptey and the foregoing
provisions of this Article shall apply thereto,
If such person shall not give the reguisite
transfer notine within the period aforesaid
the Directors may at any time withih one
month of the expiration of the said period
glve notice of their intention to purchase
the said shares, specifying the price at
which they are to be purchased. The price

so specified shall be the fair price of the
shares as certified from time to time by the
Auditors for the time heing of the Company.
The provisions of paragraph (3) of this
Article shall thereupon apply, mutatis
mutandis, as if the said notice were a notice
given by the Directors pursuant to that

paragraph.

A4y notice to be given by the Directors
pursuant to the foregoing provisions of this
Article may be signed by some person authorised
by the Directors in that behalf, and may be
given in acceordance with the regulations of
these Articles (and of Table A, Part I, as
herein incorporated) relating to notices of
General Meetings: Provided always that -

(A) any member may transfer, or by will
bequeath, any share held by him to a
menher or members of his fanily as
hereinafter defined, and in such caze the
foregoing provisions of this Article shall
not apply, and in the case of such bequest
the executors of the deceased member may
transfer the share so bequeathed to the
legatee or legatees, For the purpose of
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the foregoing provizion “a merber

of the family" of any member shall
1nchae a husband, wife, son, daughter,
son~in~law, daughter-in-law, grandchild
or other direct issue of such menber,
or a father, mother, brother, sister, g
f§ther—in-1aw, mother—in-law, brother-in=lavw,
sister-in-law, nephew or piece of such )
member, but no other pexrson; and

{B) where any shares are held upon the
trusts of any deed or will a transfer
thereof may be made upon any change or
new appointment of trustees; .

(c) a transfer of shares in the Company or
of any of such shares from time to time
held by I.C.F.C. or by any subsidiary
of .I.C.F.C. may be made from time to
time between I.C.F.C. and any subsidiary
of I.C.F.C. or from one such subsidiary
to another without restriction as to
price or otherwise.

The foregoing provisions of this Article shall

not apply to any transfer within the scope of

this proviso but in any case where shares are
sought to be transferred by virtue of this proviso
the Directors may decline to register the transfer
except upon production of such evidence ‘as they
may require as to the facts in relation to the
proposed transfer: Provided also that the
Directors shall be entitled in theixr absolute .
discretion to waive the foregoing provisions of
this Article as regaxds the transfer of any shares.

PROCEEDINGS AT GENERAL MBETINGS

8. mhree members present in person oOr by proxy ©Or by
representatives appointed under clause 74 of Table A, Part I,
ghiall be a quoxrum at.any General Meeting. Clause 53 of Table
A, rPart I, shall be modified accordingly. -

9. Subject to the provisions of the.Act, & ”
resoluticn in writing signed by all the members £for the time
being entitled o raceive notice 'of and attend and vote at
General Meetings -(or being corporations, by their duly
auvthorised rep;esentatives} shall be as effective as if t@e
same had been passed at a General Meeting of the Company duly
convened and held, and may consist of seve;al documents in the
like foxrm, each: signed by one Or more proxies.

DIRECTORS

10, fThe number of Dirochors shall be not less\than
sis and (unless otherwise getermined by the Company 1N Genaral

Meating) not more than ten.
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' 1ll. The remuneration of the Directors shall be

at the rate of £500 per annum ecach and additional
remuneration at the rate of £250 per annum for the
Cha;rman of the Directors; and the Company may by
ordln§ry resolution also vote extra remuneration to
the Directors or to any Director eithey for one vear
or for any lornger or shortcr period., Such remuneration
shall be deewed to accorue from day to day and any such
extra remuneration if voted to the Directors collectively
shall be divided amongst them as may be determined by
resolution of the Directors. The Directors may also be
paid all travelling hotel and other axpenses properiy
incu;red by them in attending and returning from
meetings of the Directors or any Commitkee of the
Directors or general meetings of the Company or in
connection with the business of the Company".

12. The Directors on behalf of the Company may pay
a gratulty or pension or allowance ot retirement to any
Director who has held any other salaried office or place
of profit with the Company oxr to his widow or dependents
and may make contributions to any fund and pay premiums
for the purchase or provision of any 'such gratuity,
pension or allowance.,

13. Until the complete repayment of all moneys
due and payable hy the Company to I.C.F.C. or so long
as I.C.F.C, or any subsidiary of I.C.F.C. is the holder
of any share in the capital of the Company I.C.F.C.
shall be entwitled from time to time to appoint as a
Director of the Company any person (herein referred to
as "a Speciul Director") approved by the Directors of
the Company (whose approval shall not be unreasonably
withheld) and to remove from office any person so
appointed and (subject to such approval) to appoint
another person in his place. A Special Director shall
not be required to hold any share gualification nor he
subject to retirement by rotation. The remuneration to
be paid to a Special Director shall be payable by the
Company and shall be such sum as may be agreed between
him and the Company or failing agreement such reasonable
sum as shall be fixed by I.C.¥.C,

MANAGING DIRECTOR

14. (a) The Directors may from time to time appoint
one or more of their body to the office of
Managing Director fcx such period and on
auch terms as they think f£it, and, subject
to the terms of any agreement entered into
in any particular case, may revoke such
appointment. A Director so appointed shall
not, whilst holding that office, be subject
to retirement by xotation or be taken into
account in determining the rotation of
retirement of Directors, but his appecintment
shall be automatically datermined if he
cease from any cause to be a Director.
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{(B) A Managing Director shall receive such
remuneration (whether by way of salary,
commigsion or participation in profits,
or partly in one way and partly in
another) as the Directors may derermine,

(C}) The Directors may entrust to and confer
upon a Managing Director any of the powers
exercisable by them upon such terms and
conditions and with such restrictions as
they may think fit, and either collaterally
with or to the exclusion of their own
pgwers.and may from time to time revoke,
withdraw, alter or vary all ox any of such
powers.

BORROWING POWERS OF DIRECTORS

15, The proviso to c¢lause 79 of Table A, Part I,
shall not apply to the Company.

POQWERS AND DUTIES QF DIRECTORS

16. No Director shall be disqualified by his position
as Director from entering into any contract or arvangement
with the Company, and a Director may vote and be taken
into account for the purpose of constituting a guorum
in respect of any .contract or arrangement in which he may
be in any way interested and may retain for his own
ahsolute use and benefit all profits and advantages
accruing to him therefrom. A Director may hold any other
office or place of profit under the Company other than that
of Auditor on such terms as to remuneration and othexwise
as the Directors may determine. Sub—clauses 2y, (3), (4)
and (5) of clause 84 of Table A, Part I,shall .not apply to
the Company.

RET LREMENT QF DIRECTORS

17. The office of a Director shall be vacated in any
of the following events, namely :-

(A} If he become prohibited by lgwﬁﬁxnm acting
as a Director. o }';
(B) If (not being a Managing Director holding
office as such for a fixed term) he resign

by writing under his hand left at the
registered office.

{¢) If he have a receiving order made against
him or compound with his creditors generally.

(D} Tf he become of unsound mind.

(v} If he is requested in writing by all his
co=Directors to resign.

clause 88 of Table A; Part L, shall not apply te the Company.
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kB. The Company way from time to time by
Ordinary Resolutbion increase or reduce the nunbex of
Dirvectors, and may also determine in what rotation
the increased or reduced number is to go out of office,

19. ‘The Company may by Ordinary Resolution, of
viiieh special notice has been yiven in accordance with
section 142 of the Companies Act 1948, remove any
Directur before the expiration of his period of office
notwithstanding anything in these regulations or in any
agreement between the Company and such Director. Such
removal shall be without prejudice to any claim such
Director may have for.damages foxr breach of any contract
0f service between him and tha Company.

20. The Company may by Ordinary Resolution appoint
another person in place ¢f a Director removed fxom
office under the immediately preceding regulation and
without prejudice to the powers of the Directors under
clause 95 of Table A, Paxt I, the Company in General
Meeting may appoint any person to be a Director eithexr
to fi1l a casual vacancy or as an additional Director.
A person appointed in place of a Director so remoyed or
to fill such a vacancy shall be subjact to retirement
at the same time as if he had become a Director on the
day on which the Director in whose place he is appointed
was last elected a Director. -

© PROCEEDINGS OF DIRECTORS

21. A resolution in writing signed by all the
Directors for the time being in the United. Kingdom shall
be as effective as a resolution passed. at a meeting of
the Directors, duly convened and held, and may consist
of several documents in the like form each signed by one
or more of the Directors. Clause 106 of Table A, Part I,
shall not apply to the Company.

ALTERNATE DIRECTORS

22, (A) Any Director nay at any time by writing
under his hand and deposited at the
Registered Office appoint any person
approved by the Directors to be his alternate
pirector and may in like manner at any time
terminate such appointment.

(B} The appointment of an alternate Director.shall
ipso facto determine : (i} on the happening,
of any event which, 1if he were a_D}rector,“*
would render him legally dlSqU?llfled from
acting as a Director, or (i) ¥f he has a
receiving order made against him ox compounds
with his creditozrs generally, ox (%li) if he
becomes of unsound mind. His app01ntment shall
also determine ipso facto if his gppomnter
coases from any reason to be a Director.
provided that if any Director retires by
rotation but is ra=glected at the meeting
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at which such retirement tdkes effect any
appointment by him of an dLternate Director
which is in force immedigtely prior to his
retirement shall continué to operate after
his re—election as if hé had not so retired.

(C) An alternate Director shall, subject to his
giving to the Company an address within the
United Kingdom at which notices may be

served upcen him, be entitled to receive
notices of meetinygs of the Directors and

to attend and vote as a Director at any

such meeting at which the Director appointing
him is not personally present and generally
at such meeting to perform all functions .
of his appointer as a Director. An alternate.
Director shall not (save as aforesaid) have
power to act as a Director nor shall he be
deenmed to he a Director for the purposes of
these Articles.

(D} An alternate Director may be repaid by the
Company such expenses as might properly be
repaid to him if he were a Director and he
shall be entitled to receive from the Company
such proportion (if any) of the remuneration
ctherwise pavable to his appointer as such
appointer may by notice in writing to the
Company from time to time direct, but save as
aforesaid he shall not in respect of such
appointment be entitled to receive any
remuneration from the Company.

INDEMN TTY

23. Subject to the provisions of the Act every Directox,
Auditor, Secretary or other officer of the Company shall §
be entitled to be indemnified by the Company against all
costs, charges, losses, expenses and liabilities incurred
by him in the execut.on and discharge of his duties or in
relation thereto. Clause 136 of Table A, Part I, shall be
extended accordingly.
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No, 312208
4 \ \i}; THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SBARES

ORDINARY RESOLUTION

OoF

SHAPLAND & PETTER YIMITED

Pacsed on S5th day of October 1978.

At an EXTRAORDINARY GENERAL MEETING of the above

nomed Company held at 71 Park Street, London, W.1. on Thuvsday the
5th day of October 1978, the following Ordinary Resolutions were
duly passed:-

2a

RESOLUTIONS

That the Capital of the Company be increased to
£500,000 by the creation of £300,000 Ordinary Shares of
£1 eamch to rank Pari Passn in all respects end as one class
with the existing Ordinary Shares save that they shall rank
for dividend as from such date or dates as may be determined
by the Directors on the issue thereof.

That the sum of £482,250 being part of the amount
standing to the credit of the Company's Capital Reserve Account
be set free for distribution among the holders of the Ordineny
Shares of £1 each of ihe Company on the Register of Members
immediately prior to the passing of this Resolation in
proportion to the amount of cepital paid up on such Ordinary
Shares held by them respectively on condition thet the same be
applied in paying up in full unissued Ordinary Shares of
£1 each to be sllotted and distributed credited ms fully paid
up to end amongst such persons in the propurtion aforesaid,
that is to say in the proportion of two new Ordinary Sheres of
€1 each for every one Ordinary Share then held by them
respectively and that such new Ordinary Sharesshell rank for
all purpvoses Pari Passu with the existing Ordinsiy Shares of

the Company-.
412/:/!/ WK@MX L,
/ AKEFIELD of KENDAL

Chairman

CRETERY Y
\ '
|

WS

Nwh
ﬁ‘\{l}‘ H

ﬁ'
LIET A, -:.:lj

o p—




-

e

No. 312202 [ Qﬂ

THE COMPANIES ACTS 1948 - 1980

COMPANY LIMITED BY SHARES

SPECXAL RESOLUTION

OF
SHAPLAND & PETTER LIMITED

Passed on 9th November, 1982.

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company held at the offices of the Company, Barnstaple, on

Tuesday, 9th November 1982, the following Special Resolution *
was duly passed: -

RESOLUTION

That the Articles of Association of the Company be

altered in the manner following:-

Article 10

In line three, delete ten and substitute

twelve.

WAKEFIELD OF KENDAL
Chairman
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No. 312202

b

THE COMPANIES ACT 1929
and
THE COMPANIES ACTS 1948 to 1967

COMFANY LIMITED BY SHARES
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femoranium

AND
NEW

Articles of Fggorintion
{Adopted by Special Resolution passed on the 26th day of April, 1957)

(As altered by Special Resolutions passed on:the 30th April, 1962,

14th September, 1966, 22nd J, .
“ . ‘-k-..paoth ’hugust, 155179 %wém&'h Ihfc’ggmber %’5’8"2,'5!‘},' 1974

SHAPLAND & PETTER LIMITED

nmmmnmmwm
Incorporated the 27th day of March, 1938
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GREENWOOD & SON
ARNOLD, SOLICITORS
EXCHANGE CHAMBERS
10 B HIGHGATE
KENDAL LA9 4SX
CUMBRIA

SYDNEY MORSE & CO.
Alder House,

1, Aldersgate Street,
London, EC1A 4ES,
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CHANGE OF NAME_
CERTIFICATE pursuant to Section 18(3) of the Companies Act, 1948

I HEREBY CERTIFY that SUCCESSORS TO SHAPLAND
& PETTER LIMITED having, with the sanction of a Special
Resolution of the: said Company and With the approval of the
Board of Trade, changed its name, is now Kcalyled SHAPLAND .

& PETTER LIMITED, and I have entered such new name on the

Register accordingly. .
GIVEN under my hand at London, this 8th day of May 1957,

A,J, C,MANN
Assistant Registrar of Companies

e e e e T e e L
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Mertifirate of Incorporation.
No, 312202

I HEREBY CERTIFY, that SUCCESSORS TO SHAPLAND
& PETTER LIMITED is this day Incorporated under the
Companies Act, 1929, and that the Company is Limited.

GIVEN under my hand at London, this 27th day of
March 1936,

W. A. McKEARS

Registrar of Companies




‘THE COMPANIES ACT, 1929

COMPANY LIMITED BY

SHARES

Feworanbum of Fggichution

-
L

OoF

SHAPLAND & PETTER LIMITED

1, The name of the Company is "SHAPLAND &
PETTER LIMITED,".

[y

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

3. The ‘objects for which the Company is estab-
lished are :-~

(A) To purchase or otherwise acquire and fo under-
take, develop, extend and turn to account all or
any part of the business property and liabilities
of any person firm or company carrying on the
business of furniture manufacturers, cabinet-

makers, woodworkers, joiners, factors, up-

holsterers, chairmakers, bedding and mattress

NOTE:, By Special
Resolution passed
on 26th April, 1957,

_the name of the

Company was, with
the approval of the
Board of Trade,
changed from
“SUCCESSORS TO
SHAPLAND &
PETIER LIMITED"
to “SHAPLAND &
PETTER LIMITED"

. manufacturers or carrying on any business which

this Company is authorised to carry on and in

particular to acquire the whole or any part of the
undertaking property and assets of 5. & P. Limited
(formerly Shapland & Petter Limited) in the terms ’

of an Agreement dated the 1lth day of December
1935 and made between Ralph Ernest Ware (as
Receiver and Manager of S. & P. Limited) of
the one part and Adam Nicholls Oliver of the
other parf as subsequently modified by an Order
of the High Court of Justice and with a view

thereto to adopt the said Agreement as so

modified upon such terms and in such manner
as may be thought fit with or without further

modification and to indemnify the said Adam
Nicholls Oliver in respect thereof,

—
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(B)

t"‘})

(D}

4

To carry ‘on all or any of the busin: :ses of wholesale,
retail and export cabinet manufacturers and factors,
upholsterers, chair makers, bedding and mattress
manufacturers, and drawers of wire for same
and manufacturers, exporters and importers of
and dealers in moulded goods of all kinds and
plastic and composite materials and objects made
therefrom, glass, china and porcelain goods and
ornaments and carpets, mats, rugs, curtains,
tapestries and other furnishings and materials
therefor including wool, cotton, silk, rayon,
fibre, wire, jute and other products, dyeing and
bleachmg materials and machinery and apparatus
used in connection therewith, hotel, restaurant,
dwelling-house, office and ships furnishers,
builders ‘of bodies for motor vehicles, aircraft
manufacturers, government contractors, makers
of cases for wireless apparatus, pianofortes,
gramophones and other musical instruments,
timber and veneer importers, merchants, dealers
and seasoners, metal workers, sawyers and
turners, moulding and joinery dealers and manu-
facturers, marble and stone dealers and workers,
china, glass and earthenware dealers and manu-
facturers, dealers in and manufacturers of plate
and other glass, carrying or transport undertakers
by land, water or air, sawmills owners, store,
restaurant and shop keepers, owners and ex-
ploiters of places of public amusement, and
dealers in and manufacturers of all descriptions
of materials of every kind used by cabinet
makers, furnishers, builders and others, and

to manufacture, buy, sell, manipulate and deal
(both wholesale and retail) in any goods used
directly or indirectly in any such business as
aforesaid,

To carry on business of any other nature which
may from time to time seem to the Company
capable of being conveniently carried on in
connection with or calculated directly or in-
directly to enhance the value of the business

or businesses already carried on by the Company,
or which may render profitable any of the
Company's property or rights,

To purchase, take on lease or in exchange, or
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otherwise acquire, any real or personzl property,
patents, licences, rights or priviieges which

the Company 1nay think necessary or convenient
for the purposes of its business, or for any other
purpose, and to construct, maintain and aller

any buildings or works and develop and turn to
account and deal with the same or any other
property acquired as aforesaid in such manner

as may be thought expedient,

(E) To sell or dispose of the undertaking of the
Company or any part thereof in such manner and
for such consideration as the Company may think i
fit, and in particular for shares (fully or partly :
paid up), debentures, debenture stock, securities i
or other obligations of any other company, whether
promoted by this Company for the purpose or not,
and to improve, manage, develop, exchange,
lease, dispose of, turn to account or otherwise
deal with 21l or any part of the property and
rights of the Company,

(F) To subscribe for, underwrite, purchase, or
otherwise acquire, and to hold, dispose of, and
deal with the shares, stocks, securities and
evidences of indebtedness or of the right to

iy * participate in profits or asseis or other similar .
documents issued by any government, authority,
corporation or body, or by any company or ]
body of persons, and any options or rights in
respect thereof, and to buy and sell foreign

exchange.

{G) To borrow and raise money and to secure or
discharge auy debt or obligation of or binding
on the Company in such manner as may be
thought fit and in particular by mortgages and
charges upon the undertaking and all or any of
the property and assets (present and future)
and the uncalled capital of the Company, or by
the creation and issue on‘such terms ‘and con-
ditions as may be thought expedient of debentures,
debenture stock or other securities of any

description,

s saw miA mew amas wee— 03l

(H) To draw, make, accept, endorse, discount,
negotiate, execute and issue, and to buy, sell
and deal in bills of exchange, promissory notes,
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(I)

(7)

(K)

o

(M)

(N)

and other negotiable or transferable instruments,

To amealgamate or enter into parinership or

any joint purse or profit-sharing arrangement
with and to co-operate in any way with or

assist or subsidize any company, firm or person,

Topromote or concur in the promotion of any
company, the promotion of which shall be
considered desirable.

To lend money to and guarantee the performance
of the contracts or obligations of any company
firm. or person, and the pPayment and repayment
of the capital and principal of, and dividends,
interest or premiums payable on, any stock,
shares and securities of any company, whether
having objects similar to those of this Company
or not, and i{o give all kinds of indemnities,

To sel), lease, grant licences, easements and

other wights over, and in any- other marnner deal with
or dispose of, the undertaking, property, asseats,
rights and effects of the Company or any part
thereof for such consideration as may be thought

fit, and in particular for stocks, shares or
securities of any other company whether fully

or partly paid up,

To undertake and transact all kinds of trust
and agency business,

To establish competitions, and to offer and grant
prizes, rewards and premiums, and to provide
for and furnish or secure to any members or
customers of the Company, or to the holders

.of any coupons or tickets issued by or for the

Company any chattels, -ccnveniences, ' advantages,
benefits or special privileges which may seem
expedient, and either gratuitously or otherwisc

and generally to adopt such means of making known
the products of the Company and pushing the

sale thereof as may seem expedient,

To take all necessary or proper steps in Parlia-
merit or with the authorities, national, local,
municipal or otherwise, of any place in which
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(P)

Q)

(R)

(8)

(T)

the Company may have interest, and to curry

on any negotialions or operations for the purpose
of directly or indirectly carrying out the objects
of the Company or effecting any modification in
the constitution of the Company or furthering

the interests of its members, and to oppose

any steps taken by any other company, firm

or person which may be considered likely directly
or indirectly to prejudice the interests of the
Company or its members,

To procure the registration or incorporation of
the Company in or under the laws of any place
outside England,

To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful
object or for any exhibition, or for any purpose
which may be considered likely directly or in~
directly to further.the objects of the Company

or the interests of its members.

To grant pensions or gratuities to any directors
or ex-directors employees or ex-employzes of
the Company or its predecessors in business,

or the relations, connections or dependants of
any such persons, and to establish or support
associations, institutions, c¢lubs, funde and
trusts which may be cousidered calculated to
benefit any such persons or otherwise advance
the interests of the Company or of its members,
and to establish and contribute to any scieme
for the purchase by trustees of shares in the
Company to be held for the benefit of the
Company's employees, and to lend money to

the Company's employees to enable them to
purchase shares of the Company and to formulate
and carry into effect any scheme for sharing the
profits of the Company with its employees or any
of them, )

To distribute among the members of the Cornpany
in specie any property of the Company.

To do all or any of the things and matters afore-
said in any part of the world, and ejther as
principals, agents, contractors, trustees or

A e S b sy bt bt g e %
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other vise, and by or through trustees, agents
or otherwise, and either alone or in conjunciion
with others, :

(U) To do all such other things as may be considered
to be incidental or conducive to ithe above objects
__9r any of them._
And it is hereby declared that the objects of the Company
as specified in each of the foregoing paragraphs of this
Clause (except only if and so far as otherwise expressly =
provided in any paragraph) shall be separate and distinct '
objects of the Company and shall not be in anywise
limited by reference to any other paragraph or the order
in which the same occur or the name of the Cormpany.

4, The liability of the members is limited.

5. The share capital of the Company is £20, 000
divided into 20, 000 shares of £1 each,

NOTE:
"17‘3:: ;‘I;la;f'e fgg;tal of the Company was increased to £50,000.00 by ordinary reso.uhon passed

';‘gg cap:lal was further increased to £60,000.00 by ordinary resolution passed 29th April,

']I‘gg capital was further increased to £200,000.00 by ordmary resolution passed 22nd March, . .

-
The capital Turther increased to £500,000.00 by ordmar‘_y resolutwn passed ; ’
5th October, 1978. -
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WE, the secieral persons whose names and addresses are
subscribed, are desirous of being formed into a Company,
in pursuance of this Memorandurm of Association, and we
respecilvely agree to take the number of Shares in the

capital of the Company set opposite our respective names,

e

NAMES, *ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Number

of Shares

taken by
each Subscriber

G.H, WOODCOCK,
2, Bond Court,
London, E.C, A4,

Clerk.

#.,E, WALKER, -
. 2, Bond Court,
¥ London, E,C.4,

Clerk.

One

One

Two

"Dated the 5th day of March, 1936.
Witness to the above signatures-
FRANK E, FARRES,
2, Bond Court,
London, E,C.4.

Clerk,
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THE COMPANIES ACTS 1948 to 1967 .

COMPANY LIMITED BY SHARES

NEW
Articles of Ygwociation

OF

SHAPLAND & PETTER LIMITED

(Adopted by Special Resolution pussed on the 26th day of April, 1957)

(As altered by Special Resolutions passed on the 30th April, 1962
14th September, 1966, 22nd January, 1968 and 9th July, 1974.;

PRELIMINARY

1. The regulations contained in Part I of Table A
in the PFirst Schedule to the Companies Act, 1948
(hereinafter referred to as "Table A, Part I"), shall,
except as hereinafter provided and so far as the same
are not inconsistent with the provisions of these Articles,
apply to the Company, and Clause 1 of Table A, Part I,
shall apply to the construction of these Articles, Part II
of the said Table A shall not apply to the Company,

PRIVATE COMPANY

2. The Company is a Private Company, and
accordingly :-

(A) The right to transfer.shares in the Company
shall be restricted in manner hereinafter
appearing,

(B) The number of members of the Company (not
including persons who are in the employment
of the Company, and persons who, having been
formerly in the employment of the Company,
were while in such employr Ant and having
continued after the determination of that employ -
ment to be members of the Company) is limited A
to fifty: Provided that where two or more
persons hold one or more shares in ‘the Company
jointly they shall for the purposes of this paragraph
be treated.as a single member;
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(C) No invitation shall be made to the public to
subscribe for any shares o. debentures of the
Corapany.

3, The Directors may at any time require any person
whose name is entered in the register of members of the
Company to furnish them with any information which they
may, consider necessary for the purpose of delermining

whether or not the Company is an exempt Private Company,

together with such evidence as the Directors may require;
and if such requirements are not complied with, may
withhold any dividends or other payments otherwise due
or becoming due in respect of the shares registered in
the name of such person (whether solely or, jointly with
some other person or persons),

4. (4)

(B)

CAPITAL

The Share capital of the Company is

£200, 000 divided into 190, 000 Ordinary
Shares of £1 each and 10, 000 Redeemable
Preference Shares of £1 each, ’

The unissued shares in the capital of the
Comapny shall sdbject as hereinafter pro-
vided be under the control of the Directors
who shall have power to allot and issue

such shares on such terms and to such
persons and at such'times as they may in
their absolute discretion think fit but so

that if the Directors shall determine to
issue any shares forming part of the equity
share capital of the Company they shall be
bound to offer for subscription to Industrial
and Commercial Finance Corporation Limited
(in these Articles referred to as "ILC,F.C.")
and to any subsidiary of I.C.F.C, for the
time being holding shares in the capital of
the Company such a proportion of the shares
proposed to be issued as the aggregate
nominal value of shares in the equity share
capital of the Company for the time being
held by L C.F.C. or such subsidiary of
I,C.F,C. (as the case may be) bears to

the total issued equity share capital of the
Company and such offer to I, C.F,C, and
anv such subsidiary of I,C,F.C, (as the

- —n
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cnse may be) shall be made upon the like
terms and conditions as to payment and
otherwise as the issue of the remainder of
such shares and so that such shares shall
at the request of 1. C, ¥, C. be registered
in the name or names of I,C,F,C. or one
or more of the subsidiaries of I, C, F, C,

The said Redeemable Preference Shares
{hereinafter called '"Preference Shares')
shall confer upon the holders thereof the
rights and be subject to the restrictions
following :-

(i) The right to a fixed cumulative preferen-
tial dividend at the rate of 21% per annum
on the capital paid up thereon

(ii) The right to a further preferential
non-cumulative dividend payable as regards
each financial year out of the profits .of

that year at the rate of 24% on the capital
paid up thereon for each £10, 000 by which
the net profit after tax of the Company
(rounded to the nearest £10,000) in any year
as shown by the audited profit and loss
account of the Company exceeds £100, 000

up to a limit of £350, 00¢ net profit after
tax the first of such dividends to be payable
(subject to prof.s) in respect of the financial
year ending 3:st March 1975,

(iii) The right in a winding-up to a return

of the capital paid up thereon together with

a premium thereon calculated as at the date
of commencement of the winding-up in
accordance with the provisions hereinafter
appearing and together also with any arrears ~
of the said fixed cumulative dividend (whether
earned or declared or not) and any arrears

of the said preferential non-cumulative dividend

{that is to say a dividend which by virtue of
the net profit of the Company ought to have
been declared pursuant to paragraph (ii)
hereof but was not declared) down to the date
of commencement of the winding-up but to

no further or other right to share in the

10.
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(D)

(E)

profits or asscts of the Cowmpany,

(iv) The Preference Shares shall not confer
on the holders thereof the right to attend
and vote at general meetings of the Company
unless the said fixed cumulative dividend
shall for the time being be more than six
months in arrear or unless a resolution for
winding-up shall be proposed but only then
upoen such resolution,

Subject to the provisions of Section 58 of
the Companies Act 1948 the Preference
Shares shall be redeemable in the manner
and on the terms following :-

(i) At any time after the allotment of a
Preference Share the Company may give
notice of its intention to redeem the Same

at par together with a sum ‘equal to any
arrears as aforesaid at the dividends
thereon calculated down to.the date fixed for
redemption and together .also with a premium
caleculated as at the date of the said notice
in the manner hereinafter provided. Such
notice shall be in writing and shall fix the
time (not being less than three months from
the date of such notice) and place for such
redemption. At the time and place so fixed
the registered holder of such share shall be
bound to deliver up to the Company the
certificate thereof for cancellation and
thereupon the Company shall pay to him the
redemption monies payable in respect of such
share, .

(ii) Any such share not previously redeemed
shall be redeemed on 31st December 1984

at par together with any arrears as aforesaid
of the dividends thereon and together also

with a premium thereon calculated as aforesaid,

The premium payable on redemption (or on a
winding-up) shall be whichever is the greater
on the following :-

(i) £1 per share or

11,
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(F)

(ii) An amount eyual to 10p per share for
each £10, 000 by which the average net profit
after tax of the Company {(rounded to the
nearest £10, 000) exceeds £100,000 up to a
limit of £350, 000 average nect profit after
tax, Average net profit afier tax for this
purpose shall mean the average of the net
profite: after tax as shown by the audited
profit and loss accounts of the Company for
the last three complete financial years of
the Company immediately preceding the date
of such calculation,

The Certificate (if requested) of the auditors
for the time being of the Company as to the
amount of the preferential non-cumulative
dividend payable in any year or as to the
amount of the premium payable on redemption
of any Preference Share shall be final and
binding on all interested parties.

In the case of any iareferential dividend or

premium on redemption of any Preference
Share which falls to bhe treaied as a
distribution of the Company by virtue of
Section 233 of the Income and Corporation
Taxes Act 1970 or any statutory modification
or re-enactment thereof for the time being
in force and in respect of which distribution
the recipient is entitled to a tax credit by
virtue of Section 86 of the Finance Act 1872
or any statutory modification or re-enactment
thereof for the time being in force then the
references herein to the rate or amount of
such dividend or premium (which are to the
gross rate or amount thereof} shall take
effect as if such references were instead

to a dividend or premium of such an amount
which when there is added to it such pro-_
portion thereof as corresponds to the rate
of advance Corporation tax in force on the
date of payment of such dividend or premium
is equal to a dividend or premium at the
gross rate or amount specified,

So long as any of the Preference Shares are
in issue no shares ranking in any respect

12,
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(exeept as to voting) in priority fo or pari
prssu with the Preference Shares shall be
created or issued save to the holders of the
Preference Shares in proportion lo their
existing holdings.

SHARES

N -
L

5. Clause 15 of Table A, Part I, shall be modified
by the deletion therefrom of the words "provided that no
call shall exceed one-fourth of the nominal value of the
share or be payable at less than one month from the
date fixed for the payment of the last preceding call".

LIENS
6. The liens given by Clause 11 of Table A, Part I,
shall extend to every share in the capital of the Company

whether fully paid or not.

TRANSFER OF SHARES

* 7. Subject as hereinafter provided an share shall
be transferred except in accordance with the following
provisions :

"(1}) Any member desiring to sell or transfer any
shares shall give notice in writing (hereinafter
called "the transfer notice') to the Directors
by sending the same by registered post to or
leaving the same at the registered office of
the Company, stating the number of shares
which he desires to transfer and the price
which he is willing to accept for such shares.
The fransfer notice shall constitute an offer
to the Directors and to the other members by
the proposing transferor to sell the shares
therein comprised at the price therein specified
and upon the terms hereinafter appearing,

(2) On receipt of the transfer notice the said shares -

. Shall be offered first to the Directors as they
may from time to time determine., If the whole
of the said shares shall not have been accepted
by the Directors within twenty-eight days from
the receipt of the transfer notice, the said shares
(or the remainder thereof) shall be offered to

13.
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(3)

(4)

¢! : pther members unless otherwise determined
Ly the Company in General Meeting in proportion
s nearly as may be to their holdings of shares
{other than Preference Shares) in the Company.
The Directors may make regulations for the offer
of shares pursuant to this Article.

If the-Directors shall within fifly-six days of

the receipt of the transfer notice find any .
Directors or members desirous of purchasing

the said shares or any part thereof at the price
specified in the transfer notice they shall forth-
with give notice to the proposing transferor
specifying the names of the transferees and

giving directions as to the transfer thereof, .

Such last-mentioned notice shall constitute an
acceptance on behalf of the intending purchasers
of the offer constituted by the transfer notice,
Upon receipt of such notice and upon tender of
the purchase price. the proposing transferor

shall be bound forthwith to execute a transfer

or transfers in respect of the shares therein
comprised in accordance with the directions
contained in the notice and to deliver such
transfer or transfers to the registered office

of the Company together with the certificates

of the shares therein comprised, In- default of
delivery of such transfer or transfers within
seven days from the date of the notice exercising
the option as aforesaid the Directors may appoini
any person to execute such transfer or transfers
on behalf of the proposing transferor and may
enter the transferees in the register of members
as the holders of the said shares and, if necessary,
may appoint some person to hold the purchase
price of the said shares in trust for the transferor.
The payment to a person so appointed of the said
purchase price shall be a sufficient discharge

to the person paying the same, who shall accordingly
be under no further obligation fo see to the
application thereof,

If the Directors shall not within the said period
of fifty-six days have found a purchaser for the
whole of the said shares at the price specified

in the transfer notice the proposing transferor
shall thereupon be at liberty at any time within

14,
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three months {rom the expiration of the said

period of twenty-eight days to sell and iransfer the

shares comprised in the transfer nolice (or
the part thereof for which no purchaser shall
have been found) to any person on a bona fide
sale at a price not being less than the price
specified in the transfer notice: Provided

“walways that -

(5)

(6)

(A) the Directors may in their absolute
discretion and without assigning any reason
therefor decline to register any transfer
of shares (whether fully paid or not) to a
person whom they consider it undesirable
to admit to membership of the Company;
and

(B) before registering any transfer of shares
pursuant to this paragraph (4), the Directors
may require to be furnished with evidence
to their satisfaction as to the nature of the
transaction giving rise to such transfer
and the true consideration therefor.

A transfer notice may be renewed from time to
time, but the offer thereby constituted shall not
be withdrawn in respect of any shares referred
to therein until after the proposing transferor
has been notified by the Directors that the offer
in respect of such shares has been refused,

If any person shall become entitled to any shares
by reason of the death or bankruptcy of a
member, he shall be bound, if called upon by
the Directors so to do, within three weeks of
being so called upon, to give to the Directors

a transfer notice in respect of the shares de-
volving upon him by reason of such death or -
bankruptcy and the foregoing provisions of this
Article shall apply thereto. If such person
shall not give the requisite transfer notice
within the period aforesaid the Directors may
at any time within one month of the expiration
of the said period give notice of their intention
to purchase the said shares, specifying the
price at which they are to be purchased. The
Price so specified shall be the fair price of the

15,
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shares ax certified frora time to time by the
Auditors for the time being of the Company,
The provisions of paragraph (3) of this Article
shall thereupon apply, mutatis mutandis, as if
the said notice were a notice given by the
Directors pursuant to that paragraph.

“Any notice to be given by the Directors

pursuant to the foregoing provisions of this
Article may be signed by some person authorised’
by the Directo’ s in that behalf, and may be

given in accordance with the regulations of these
Articles (and of Table A, Part I, as herein
incorporated) relating to notices of General
Meetings: Provided always that -

(A) any member may transfer, or by will
bequeath, any share held by him to a member
or members of his family as hereinafter
defined, and in such case the foregoing
provisions of this Article shall not apply,
and in the case of such bequest the executors
of the deceased member may transfer the
share so bequeathed to the legatee or
legatees, For the purpose of the foregoing
provision ''a member of the family'" of dny
member shall include a husband, wife, son,
daughter, son-in-law, daughter-in-law, grand-
child or other direct issue of such member,
or a father, mother, brother, sister, father-
in-law, mother-in-law, brother-in-law, sister-
in-law, -nephew or niece of such member,
but no other person;and

(B) where any shares are held upon the trusts
of any deed or will a transfer thereof may
. be made upon any change or new appointment
- of trustees;

(C) a transfer of shares in the Company or of
any of such shares from time to time held
by I, C,F,C, or by any subsidiary of L.C. F, C,
may be made from time to time between
I.C.F,C, and any subsidiary of I,C,F.C,
or from one such subsidiary to another without
restriction as to price or otherwise,

16.
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The foregoing provisions of this Article shall
not apply to any traosfer within the scope of
this proviso but in any case wherc shares are
sought to be transferred by virtue of this proviso
the Directors may decline to register the transfer
except upon production of such evidence as they
may require as fo the facts in relation to the
“ploposed transfer: Provided also that the
Directors shall be entitled in their absolute
discretion to waive the foregoing provisions of
this Article as regards the transfer of any
shares,

PROCEEDINGS AT GENERAL MEETINGS

8, Three members present in person or by proxy
or by representatives appointed under Clause 74 of
Table A, Part I, shall be a quorum at any General

Meeting, Clause 53 of Table A, Part I, shall be modified

accordingly.

8, Subject to the provisions of the Act, a resolution
in writing signed by all the members for the time being
entitled to receive notice of and attend and vote at
General Mestings (or being corporations, by their duly
authorised representatives) shall be as effective as if the
same had been passed at a General Meeting of the Company
duly convened and held, and may consist of several documents
in the like form, each signed by one or more proxies.

DIRECTORS

10, The number of Directors shall be not less than
six and (unless otherwise determined by the Company in
General Meeting) not more than twelva.s

11, . The remuneration of the Directors shall be at
the rate of £3000 per annum each and additional remuneration
at the rate of £1500 per annum for the Chairman of the
Directors; and the Company may by Ordinary Resolution
also vote extra remuneration to the Directors or to any
Director either for one year or for any longer or shorter
period, Such remuneration shall be deemed fo accrue
from day to day and any such extra remuneration if
voted to the Directors collectively shall be divided amongst
them as may be determined by resolution of the Directors,
The Directors may also be paid all travelling hotel and

17,
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other ecxpenses properly incurred by them in atten‘ding and
refurning from meectings of the Dircctors or any Commitice
of the Directors or general meetings of the Company or in
connection with the business of the Company.
12, The Directors on behalf of the Company may pay
a gratuity or pension or allowance on retirement to any
Director.who has held any other salaried office or place
of profit with the Company or to his widow or dependants
and may make contributions to any fund and pay premiums

for the purchase or provision of any such gratuity, pension
or allowance,

13, Until the complete repayment of all monies due
and payable by the Company to I.C.F.C. or so long as
LC.F.C. or any subsidiary of I.C.F.C. is the holder
of any share in the capital of the Company I, C,F.C.
shall be entitled from {ime to time to appoint as a
Director of the Company any person (herein referred to
as "a Special Director") approved by the Directors of
the Company (whose approval shall not be unreasonably
vithheld) and to remove from office any person so
appointed and (subject to such approval) to appoint
another person in his place, A Special Director shall
not be required to hold any share qualification nor be
subject to retirement by rotation. The remuneration to
be paid {o a Special Director shall be payable by the
Company and shall be such sum as may be agreed
hetween him and the Company or failing agreement such
reasonable sum as shall be fixed by I, C. F.C,

MANAGING DIRECTOR

14. (A) The Directors may from time to time appoint
one or more of their body to the office of
Managing Director for such period and on
such terms as they think fit, and, subject
to the terms of any agreement entered into
in any particular case, may revoke such
appointment. A Director so appointed shall
not, whilst holding that office, be subject
to retirement by rotation or be taken into
account in determining the rotstion of retire-
ment of Directors, but his appointment
shall be automatically determined if he
cease from eny cause to be a Director,

18,
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(B3) A Managing Director shall receive such
remuneration (whether by way of salary,
commission or participation in profits,
or partly in one way and partly in another)
as the Directors may determine,

.« (C) The Directors may entrust to and confer

- upon a Mannging Director any of the powers
exercisable by them upon such terms and
conditions and with such restrictions as
they may think fit, and either collaterally
with or to the exclusion of their own powers
and may from time to time revoke, withdraw,
alter or vary all or any of such’powers,

BORROWING POWERS OF DIRECTORS

15. The proviso to Clause 79 of Table A, Part I,
shall not apply to the Company.

POWERS AND DUTIES OF DIRECTORS

16. No Director shall be disqualified by his position
as Director from entering into any contract or arrangement
with the Company, and a Director may vote and be taken
into account for the purpose of constituting a quorum
in respect of any contract or arrangement in which he
may be in any way interested and may retain for his
own absolute use and benefit all profits and advantages
accruing to him therefrom, A Director may hold any
other office or place of profit under the Company other than
that of Auditor on such terms as to remuneration and
otherwise as the Directors may determine, Sub-clanses
(2), (3), (4) and (5) of Clause 84 of Table A, Part I,
shall not apply to the Compat}y,

RETIREMENT OF DIRECTORS

17. The office of a Director shall be vacated in any
of the following events, namely :-

{A}) If he become prohibited by iaw from acting
as a Director.

(B) If (not being a Managing Director holding

office as such for a fixed term) he resign
by writing under his hand left at the

19, .
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registered office,

(C) If he have a receiving order made against
him or compound with his creditors generally.

N

(D) If he become of unsound mind,

.(E) If “he. is requested in writing by all his co-
Directors to resign.

Clause 88 of Table A, Part I, shall not apply to the
Company.

18. The Company may from time to time by Ordinary
Resolution increase or reduce the number of Directors,
and may also determine in what rotation the increased
or reduced number is to go out of office.

19, The Company may by Ordinary Resolution, of
which special notice has been given in accordance with
Section 142 of the Companies Act 1948, remove any
Director before the expiration of his period of office
notwithstanding anything in these regulations or in any
agreement between the Company and such Director. Such
removal shall be without prejudice to any claim such
Director may_ have for damages for breach of any contract
of service between him and the Company.

20, The Company may by Ordinary Resolution appoint
another person ir place of a Director removed from
office under the immediately preceding regulation and
without prejudice to the powers of ‘the Directors under
Clause 95 of Table A, Part I, the Company in General
Meeting may appoint any person to be a Director either
to fill a casual vacancy or as an additional Director,

A person appointed in place of a Director so removed
or to fill such a vacaney shall be subject to retirement
at the same time ac if he had become a Direcior on the
day on which the Director in whose place he is appointed
was last elected a Director,

PROCEEDINGS OF DIRECTORS

21, A resolution in writing signed by all the Directors
for the time being in the United Kingdom shall be as
effective as a resolution passed at a meeting of the
Directors, duly convened and held, and may consist of
several documents in the like-form each signed by one

20,
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or more of the Directors., Clause 106 of Table A,
shall not apply to the Company,

Part I,
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(A)

(B)

(C)

(o)

ALTERNATE DIRECTORS

Any Director may at any time by writing
under his hand and deposited at the
registered office appoint any person approved
by the Directors to be his alternate Director -
and may in like manner at any time terminate
such appointment,

The appointment of an alternate Director shall
ipso facto determine : (i) on the happening

of any event which, if he were a Director,
would render him legally disqualified from
acting as a Director, or (ii)} if he has a
receiving order made against him or compounds
with his creditors generally, or (iii) if he
becomes of unsound mind, His appointment

shall also determine ipso facto if his appointer *

ceases from any reason to be a Director,
Provided that if any Director retires by
rotation but is re-elected at the meeting at

"which such retirement takes effect any

appointment by him of an alternate Director
which is in force immediately prior to his
retirement shall continue to operate after
his re-election as if he had not so retired.
An alternate Director shall, subject to his
giving to the Company an address within

the United Kingdom at which notices may be
served upon him, be entitled to receive
notices of meetings of the Directors and

to attend and vote as a Director at any
such meeting at which the Director appointing
him is not personally present and generally
at such meeting to perform all functions of
his appointer as a Director. An alternate
Director shall not (save as aforesaid) have
power to act as a Director nor shall he be
deemed to be a Director for the purposes of
these Articles,

An.alternate Director may be repaid by the
Company such expenses as might properly

21,
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be repeid to him if he were a Dircctor and
ke shall be entitled to receive from the
Company such proportion (if any) of the
remuneration otherwise payable to his
appointer as such appointer may by notice
in writing to the Company from time to
time direct, but save as aforesaid he shall
not in respect of such appointment be
efltitlet_:l to receive any remuneration from
the Cownpany.

INDEMNITY

23. Subject to the provisions of the Act every Director,
Auditor, Secretary or other oificer of the Company shall
be entitled to be indemnified by the Company against all
costs, charges, losses, expenses and liabilities incurred
by him in the execution and discharge of his duties or in
relation thereto, Clause 136 of Table A, Part I, shall
be extended accordingly.
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Form No. 28
THE COMPANIES ACTS 1948 TG 1981 TN

Notice of consolidation, division, conversion,
sub-division, redemption or cancellation of shares,
OF re-conversior of stock into shares

Pursuant tc section 62 of the Companies Act 194§
as amended by the Companies Act 1976

write in this
binding margin

N4

Plelasa complote Ta the Registrar of Companies ,E?.r ._orf.ff.?fil. 9_@1 ;‘:ompany number

legibly, preferably [T A | i

in black typa, or ‘-l--l-—--‘—2-' L 212202

bold block lettering Name of company

*Datete if SHAPLAND & PRITER Limitad*
inappropriate e i A ¢ o

Notice of consolidation, division, sub-division, or conversion into stock or shares, specifying the
shares so cansolidated, divided, sub-divided, or converted into stock, or of the re-conversion inte
sharvs of stock, specifying the stock so re-converted, or of the redemption of redesmable

shares or of the cancellation of shares {otherwise than in connection with a reduction of share
capital under section 86 of the Companies Act 1948),

The abovs-named company hereby gives ycu notice, in aceordance with sectior: 62 of the
Companies Act 1948 that: .

On the 1st debruary 1983 the Company redeemed the 10,000 ‘
authorised and issued 24% Redéemable Péc%icipating Preference

Shares of £1 each
Y

4

appropriata

Tra —

tDelete as Signed /‘6@»? ar L\ﬂb& _ [Diroctor] tSessstenst Duro 2ist February 1983
Mo . d

j For official use
d General saction Post room

Presentor's name, address and
reference (if any) :

Arnold, Greenwood & Son
Fxchange Chambers

‘l0(b) Highgate

Kondal

Cumbria TAY 48X

RCP/0AS

W@Z The Solicliors' Law Stationery Soclaly {1, Oyez Honge, 237 Lung Lono. London SE1 4PU EDMK B
Compriles GO Y D W od



No. 312202

THE COMPANIES ACTS 1948 TO 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

SHAPLAMD & PETTER LIMITED

AT an EXTRAORDINARY GENERAL MEETING of +the above named
Company duly convened and held at Chapel House 12A Upper
Berkeley Street London W1H 7PE on Wednesday the 25%h day of
November 1987, the following resolution was duly passed as a

Special Resolution:

SPECIAL RESOLUTION

That the regulations contained in the printed document
for +the purpose of identification signed by the
Chairman of this meeting be and the same are hereby
approved and adopted as the articlas of Association of
the Company in substitution for and to the exclusion of
all the existing Articles thereof.

S T
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No., 31.202

THE COMPANIES ACT 1985

et i

COMPANY LIMITED BY . SHARES

-

SHAPLAND & PETTER LIMITED

ARTICLES OF ASSOCIATION
{as adopted by Special Resolution
dated 25th Novembexr 1987)

This is the document referred to in the
Special Resolution of the Company dated
25th November 1987.

TR Ry oo

Chairman.




THE COMPARWIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(as adopted by Special Resolution dated 25th November 1087)

- Gf -

SHAPLAIID & FETTER LIMITED

PRELIMINARY

1. The Regulations contained in Table A in the First Schedule to
the Companies Act 1948 shall not apply Lo the Company. In lieu
thereof the Regulations set out in Table A in the Schedule to The
Companies (Tables A to F) Regulations 1985 (as amended) {such
Table being hereinafter called "Table A"} shall apply to the
Company in the same manner and to the same extent as if they were
expressly set out herein, save in so far as they are excluded or
varied hereby. The Clauses of Table A numbered 3, 35, 46, 73 to
82 inciusive, 84, 87, 104 and 118 shall not apply to the Company
and in lieu thereof and in addition to the remaining Clauses of
Table A the following shall be the Regulations of the Companv.

SHARE CAPITAL AND SHARES

2. The Share capital of the Company at the date of the adopticn
of these Articles of Ascociation is £490,000 divided into
490,000 Ordinary Shares of £1 each.

3. Unless otherwise provided by the conditions of issue any
capital raised by the creation of new shares shall be considered
as part of the capital subsisting as at the date of the adoption
of these Articles and shall be sub ject to the same provisions with
reference to the payments of calls and the-forfeiture of shares on
non-payment of calls, transfer and transmission of shares, lien,
or otherwise as if it had heen part of the capital subsisting as
at the date of the adoption of these Articles.

4. Subject ko the provisions of the Companies Act 1985 and of
the Articles and of any agreement binding on the Company, the
unissued shares of the Company forming part of the capital
specified in Article 2 (including any shares which are forfeited
or surrendered or which are to be issued in place of any such
shares or in place of any shares which are or are about to be
redeemed or purchased by the company} shall be at the disposal of
the Directors, who may during the period of five years from the
date of the resclution adopting these Articles of Association
offer, allot, grant options over, grant rights to subscribe for or




oth?rwise.dispose of therm toc such persons, at such times and fov
sucn consideration and upon such terme and conditions as they may
deter@lne: provided that the aggregate amount of relevant
gecurities (within the meaning of Section 80 of the Companies Act
1985) which the Directors may allot pursuant to the authority
contained in this Article shall not exceed £79,941.00. Sections
89(1) and 90 of the Companies Act 1985 shall not apply to any
allotments of equity securities by the Company.

5. Subject to the provisions of Chapter VII of Part Vv of the
Companies Act 1985:~

(a) any shares may, with the sanction of an Ordinary Resclution,
be issued upon the terms that they are, or at the option of
the Company or the holder are liable, to be redeemed on such
terms and in such manner as the Company may by Ordinary
Resolution determine;

(b) the Company may purchase any of its own shares (including any
redeemable shares); the terms and manner of any such purchase
shall (sava in so far as Chapter VII of Part V of the
Companies Act 1985 or any authority granted by the Company in
General Meeting thereunder shall otherwise require) be
determined by the Directors;

(c) any payment by the Company in respect of the redemption or
purchase of shares under the provisions of this Article mnay
be made otherwise than out of distributable profits or the
proceeds of a fresh issue of shares.

6. Without prejudice to any special rights previously conferred
on the holders of existing shares, any share may be issued with
guch preferred, deferred or other special rights, or such
restrictions whether in regard to dividend, voting, return of
capital or otherwise as the Company may from time to * ‘me by
Ordinary Resolution determine.

TRANSFER OF SHARES

7. The Directors may, in their absolute discretion and withour
assigning any reason therefor, decline to register any transfer of
any share to any person whether or not it is a fully paid share,
and Clause 24 of Table A shall be deemed to be medified
accordingly.

BORROWING POWERS

8. Without prejudice to the generality of Clause 70 of Table A,
the Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof, and subject to Section 80
of the Companies Act 1985 to issue debentures, debenture stock and
other securities whether outright or as security for any debt,

2'



u

liability or obligation of the Company or of any third party.
IWOTICE 0OF GENERAL MEZTINGS

9. In Clause 38 of Table A the words "or a resolution appointing
a person as a director" shall be deemed to be omitted and the
words "in the case of special business" shall be deemed to be
inserted immediately before the words "the general nature of the
business to be transacted”.

PROCEEDINGS AT GENERAL MEETINGS

10. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at
an Annual General Meeting, with the exception of declaring a
dividend, the consideration of the accounts, balance sheets, and
the reports of the Directors and Auditors, and the appointment of,
and the fixing of the remuneration of, the Auditors.

11. At any "eneral Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is
(pbefore or on the declaration of the result of the show of hands)
denanded: -

{a) by the Chairman; or
(b) by at least one Member present in person or by proxy.

12. At the end of Clause 41 of Table A the following words shall
be deemed to be added, namely:

"and if at the adjourned meeting a quorum is not present within
f£ifteen minutes from the time appointed for the meeting, the
meeting shall be dissolved".

13. A corporation which is a Member of the Company and which is
represented at a meeting of the Company or of any class of Menmbers
of the Company by a duly authorised representatilve pursuant to

Section 375 of the Companies Act 1985 shall be deemed to be
present in person at that meeting.

DIRECTORS

14. A Director need not be a Member of the Company.

15. The Directors shall have power at any time and from time to
time to appoint any person to be a Diregtor of Fhe Company either
to £ill a casual vacancy or as an addition to the Board.

16. The Company may by Ordinary Resolution of which special

3.
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notice_ha3 heen given in accordance with Section 372 of the
onpanies Act 1935 or hy Fxfraordlnary Resolution remove any
Director bufore the espiration of his period of office
(notwithstanding anything in these Articles or in any agreement
potween the Company and such Director), 3uch removal shall he
without prejudice to any claim such Director may have for darages

for breach of any contract of service between him and the
Company .

17. The Company may by Ordinary Resolution appoint any person
in place of a Director removed from office under the 1mmed1ateiy
preceding Article and without prejudice to the powers nof the
Direclors under Article 18 the Company in General Meeting may
appoint any perscon to be a Director either to £ill & casual
vacancy or as an additional Director.

18. The Directors may grant to any Director regquired to exercise
any special executive or other duties or make any special
exerktions for the purposes of the Company such special
ramuneration with travelling and hotel expenses for the services
rendered as the Directors think proper and such remuneration may
be either in addition to or in substitution for the remuneration
provided under or pursuant to Clause 83 of Table A.

19. The Directors shall be entitled to such remunecation as the
Company may by ordinary resolution determine and, unless the
resolution provides otherwise, the remuneration shall be deemed to
accrue from day to day. ¥For these purposes the Ordinary
Resolutions of the Company dated 26th February 1973 and 5th
October 1977 shall continue to apply unless or until the Company
shall by Ordinary Resolution otherwise determine.

DISQUALIFICATION QF DIRECTORS

20. The office of a Director shall be vacated if the irector:-

(a) becomes bankrupt or has a receiving order made against him or
makes any arrangement or composition with his creditors
generally; or

(b) Dbecomes prohibited from being a Director by reason of any
order made under the Company Directors Disqualification Act
1986 or any statutory re-enactment or modification thereof or
becomes prohibited by law from being a Director; or

(c) Dbecomes a patient within the meaning of Section 94(2) of the
Mental Health Act 1983 or any statutory modification or
re—~enactment thereof; or

(d) resigns his office by notice in writing to the Company.



