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{a) Eore insort:
"A Solieitor of the

Suprema Court ”
{or en Scolland "u
Sollmtor ny ongaged

“in the formation ™

or
‘*A person named
“in tho Articles of
© Asgociation a8 A
“Dirvoot or oF
*“ Socretary ",

I)eelared ab [ 7 M""&"m

I, GEUKRGE PATRICI BALFUUR

of 18 Austin Friars, London E.C.2.

Do solemnly and sincerely declare that I am (*)_..a_Soldcitor

of the Supreme Court engaged in the formation

of _ . MOSLEY-STONE _

Limited,

And that all the requirements of the Companies Act, 1948, in respect of
matters precedent to the registration of the said Company and incidental
thereto have been complied with, And I male this solemn Declaraﬁion
conscientiously believing the same to be true and by virtue of the proﬁsiql%ﬁ

of the Statutory Declarations Act, 1835.
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" mpany
STATEMENT OF THE NOMINAL CAPITAL
or
MOSLEY-STOIE
LIMITED

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

FHE NOMINAL CAPITAL of the above namsd Oompany is £100. 0= O. 2
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Rignature %‘*ﬁ/“’(ﬁ A k
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Description__Solicitors engaged in the formation of the

& above Company Mﬁ«v’f“"\ s
\ 3
Trited the 1241 day of____Juiy a_a_,,;,,_,wgﬁ o,
' \"\qb ; ‘,
»N 1
e
, N . o ;
e b '-’-:‘r-‘.“‘ * L} > s ‘ E
SHRTES i Stwiap Duty on the Nominal Capiial is Ten Shill¥igs for cvery £100 ’
e frgetics .’ £100. o
This Statement is to be filed with the Memorandum of Association or other ;
Jizewment when the Company is registered and should be signed by an Officer of the b
company if wppointed by the Articles of Association, or by the Solicitor(s) engaged tn .
1 formation. '
{
, i
© Eresented by o Prosentor’s Reference...8BH/GER.. :
e Slaughter and May., S - T
18 Austin Friars, $\?ﬂg Ak ST
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THE SOLICITORS' LAW STATIONERY SOCIETY, LIMITED o i
191-102 Fleat Gtreot, B.G4: 3 Bucklershury, E.Q.4; 49 Bedford Row, W.G.1; 6 Victorin Street, S\W.13 !
15 Hanover Btroet, Wil 56-59 Nowhall Street, Dirmingham, 3§ 31 Charles Street, Cardift COF1 48A i

i# £ 21 Noxth Johts Strect, Liverpool, 23 28-30 John Dalton Strect, Manchoster, 2 snd 157 Hopo Strest,
Glasgow, 0.2 ) o
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COMPANY LIMITCD BY* SHARES

MEMORANDUM OF ASSOCIATION
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MOSLEY-STONE LIMITED - W oREs ~

(i B

19 L1968

1. The name of the Company is "MOSLEYSTONE
LIMITED", .

2. The Registered Office of the Company will be

gituate in England.
5

3. The Objects for which the Company is

P L I -
TG (TR T R R et Y

e established are :~
(A) To acguire and to hold any shares, stbgks,
a” ‘ debentures, depenture stock, bonds, securities,
Tt ~obligations, or other investments, rights or
o interests of or in any company or companies,
s

T

constituted or carrying on bwsiness in the United
Kingdom oxr in any other pari of the world, and to
) co-ordinate, finance and manage all or any part
RN of the business and operations of any such

A companies.

2
v

& [
s ]

(B) To acquire any such shares, stocks, debentures,

- -~ Azwenture stock, bonds, securities, obligations oxr

VL A " other investments by original subscription, tender,

LR ~ .purchase, exchange'or otherwise, and to subscribe
” %§g‘, for the same either conditionally or othexwise, and-’

e . to guarantee the subscription thereof and to,

\Vgﬁi exercise and enforce all rights and powers conferred

o by or incident to the ownership thereof. ‘

o ’ - . \ )
p;ﬂwﬁ {C) To carry on the business of manufacturers, égppllers,

distributors, importers and exporters of and Ngifers
"\

e } ~din all kinds bf gaint and other brushes, rolle

coaters, fibre&s ristles and similar goods
TN

-
e,
Al

(D) To carry on either in connection with the business :
aforesaid or as distinct and separate businesses '

e all or any of the businesses of manufacturers, w

o suppliers, distributors, importers and exporters of

o and dealers in polish, paint, enamel, lacquer, ;

T varnish, whitewash, distempers, rubber goods, :

< ironmongery, hardware, plastics, gums or resin

P gubstances made therefrom, nylon and similgg?”

0l
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.




et substances or materials, ivory, rubber and y
articles made or partly made therefrom, leather

\ goods and turnery, mouldings and moulding

! materials, and of contractors for all kinds of

' Government stores.

ol o

< (E) To carry on any other trade or business whatsoever
which can, in the opinion of the Board of Di?GCtorS!
G . be advantageously carried on by the Company in

R connection with or as ancillary to any of the above
' businesses or the general business of the Company.

i o (F) To apply for, register, purchase, or by other ®
" means acquire or be interested in and protect,

L prolong, and renew whether in the United Kingdom or

’ elsewhere any patents, patent rights, brevets

- . d'invention, licences, trade marks, designs,

< ; protections, concessions and the like conferring an

. exclusive or non-exclusive or limited or other right

En to exercise or use any inventions or improvements

in any invention or to use any secret or other

« information as to any invention or improvement which

- may seem capable of being used for any of the

purposes of the Company or the acquisition of which

may seem calculated directly or indirectly to

benefit the Company and to exercise, develop, sell,

grant licences in respect of, use, or ¢therwise turn

", to account the property rights and dnformation so

Ea acquired or any interegts in the same and to expend

money in experimenting upon and testing or in

improving and seeking to improve any patents,

, inventions, secret processes or rights which the

T Company may acquire or propose to acquire or in which

' it may be interested.

(&) 720 erect, congtruct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings, O
bridges, reservoirs, shops, stores, factories,

) ] buildings, works, plant and machinery necessary or

) S convenient for the Company's business, and to

. contribute to or subsidise the erectioﬁ, construction

T and maintenance of any of the above.

e, (H) To purchase or otherwise acquivrs for any consideration -
i .  Dpayable partly or wholly in cash ocr partly or wholly N
in shares obligations or debentures of fthe Company
L ) - and (eivther in its own name or in the mname of any
trustee or trustees nominee or nominees or otherwise .
on behalf or for account of the Company), to hold, ‘(";
sell, dispose of, deal in, traffic with t.nd turn to :
account real and personal property of all kindsg
. wherever situate .and any interest therein and in
, particular lands, buildings, hereditaments, freehold
o and leasehold ground rents, business concerns and
undertakings, mortgages, charges, annuities, patents,
licences, coniLéssiong, merchandise, produce,
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(1)

(J)

(K)

(L)

(M)

()

(o)

policies, book debts, and claims, and any
interest in real or personal proverty or any
claims against such property or against any
persons, government authority or company, and to
carry on any busirness concern or undertaking so
acquired and to worlk, manage and develop any
bProperty so acquired.

To acquire for any estate or interest and to take
options over construct and develop any property
real or personal, or rights of any kind which may
appear to be mecessary or convenient Tor any
business of the Company, and to sell, improve,
manage, develop, exchange, lease, mortgage,
dispose of, turn to account or otherwise deal with
any such properties or rights.

To guarantee support or secure, whether by personal
covenant or by morigaging or charging all or any
part of the undertaking, property and assets
{present or future) and uncalled capital of the
Company or by toth such methods, the performance of
the obligations of and the repayment oxr payment of

"the principal amounts of and premiums, interest and

dividends on any scecurities of any person firm or
company, including (without prejudice to the
generality of the foregoing) the predecessors in
business of the Company and any company which is

for the time being the Company's subsidiary as
defined by Section 154 of the Companies Act, 1948,

or otherwise asscciated with the Company in business.

To lend money.toy or grant .or provide credit or
financial accommodation to any person, company,

- local authority or government, in any case in which

such grant or provision is considered likely
directly or indirectly to furthar any of the objects
of the Company or the interests.of its Menbers.

To invest and deal with any moneys of‘thé Company
not immediately required for investment in such
manner ag may from time to time be determined.

To draw, make, accept, endorse, discount, execute,
and issue promissory notes, bills of exchange, bills
of lading, warrants, debentures, delivery orders
and other mnegotiable or transferable instruments.

N ‘
To amalgamate with or enter into partnership or any
joint purse or profit sharing arrangement with, or
to co-operate ox participate in any way with, ox
assgist, or”sub51d se any company or person carrying
on or proposing’ % 0 carry o any busmness within.
thé obgac#s off the Company. :

To borrow and raise momney:znd secure or discharge
any debt or obligation of ox binding on the Company

(iii) | .-
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(P)

(Q)

(R)

(T)

‘which may b.. considered likely directly or S

-the Company in business, or the relations,

“

in such manner as may be thought fit, and in ‘
particular by mortgages of or charges upon the
undertaking and all or any of the real and

personal property (present and future)}. and the
uncalled capital of the Company or by the creation

and issue of debentures, debenture stock or other
obligations or securities of any description.

To sell, exchange, mortgage, let on rent, share of
profit, royalty or otherwise, grant licences,

easements, options, servitudes and other rights

over and in any other manner deal with or dispose

of the undertaking, property, assets, rights, and
effects of the Company or any part thereof for 0
such consideration as may be thought fit, and in
particular for stocks, shares, debentures, or other
obligations or securities whether fully or partly

Paid up, of any other company.

To give any remuneration or other compensation or
reward for services rendered or to be rendered in
placing or procuring subscription of, or otherwise
assisting in the issue of, any shares, debenturss
or other securities of the Company or in or about
the formation of the Company or the conduct of its
business.

To esgtablish or promote, or concur or participate
in establishing or promoting any company for the
purposge of carrying on any business or activity
within the objects of the Company or for any other
purpose which may seem directly or indirectly
caleculated to benefit the Company.

To procure the registration or incorporation of i
the Company in or under the laws of any place :
outside England. ”~ib

To subgerib» »r guarantee money for any purpose

indirectly to further %+he objects of the Company

or the interests of its Members or for any national,
charitatle, benevolent, public, general or useful
cbject.

To grant pensions or gratuities to ahy officers or .\

employees or ex-officers or ex-employees of the )

Company, or-its predecegsors in business, or of

any company which is for the time being the Company's

subsidiary as defined by Section 154 of the ” : GB

Companies Act, 1948 or otherwise associated with A
N

connections or dependants of any such Persons, and T

to establish or support any associations, ’

ingtitutions, clubs, building and housing schemes,

funds and trusts which may be considered calculated

to benefit any such persons or otheriiise advance the * -

{iv)
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snterests of the Company oI of its Members.

(V) To distribute any of the prepevvy of the Company
among its Members in spenie Or kind.

(W) To do all or any of the things oY matters
aforesaid iu any part of the world and either as
principals, age  ts, contractors, trugtees oY

otherwise a.d by or 1hrough trustees, agents, OF

ctherrise and either alone or 11 conjunction with
others.

To do all such {hings as may be considered
incidental or conducive to the attainment of tho above
Objects .

And it is hereby declared that the word neompany”
in this Clause. except where used in referemnce to this
Compaly zhall be deemed to include any government or
statutory body: partnership or other body of persons
whether incorporated Or not sncorporated, and whether
domiciled imn the United Kingdom oY elsewhere, and that
the objects gpecified in the different paragraphs of
this Clause shall not, except where the context expressly
s0 requires, he in anywise Limited or restricted by
reference to or inference frow the terms of any other
paragraph oY the name of the Company . but may be carried
out in as full and ample a manner and shall be construed
in as wide a sense as if each of the said paragraphs
defined the objects of a separate,distinct and
independent company . /
4. The liability of the Members is limited: e

: S

5.1 The share capital of the Company is £100%;
divided into 100 shares of £1 each, and the Company shall
have the power to divide the original or ahy increased
capital into several classes, and to attach thereto any
preferential, deferrsd, gualified or other special

rights, privileges, restrictions oOF conditions.

(v)
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WE, the several persons whose names and addresses
are subscrabed, are desirous of being formed into
a Company, in pursuance of this Memorandum of
Association, and we respectively agree to take
the numher of shares in the capital of the Company

c. A o s s e e

'gs . set opposite our respective names.
f; c’
W, '
s NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
e ‘ SUBSCRIBERS . taken Ly each
’ ® ’ G e Subscriber.
L /"_-‘- . g
‘/;{ ] V’ “ e, ‘/-—‘] /‘\-s E @
, J 18 Anstin Friars, bt
' London, E.C.2.
' /
Solicitor o
@fﬁ%“?odﬁ
L.
CoPRefr— fue.

18 Austin Friars,

- el G LOl'ldong E-C02- /

. 5 ;f;,‘ (/*‘ Solicitor .

- DRIIEATON

N Jok— -
¢ iy

18 Austin Friars,
‘.';: London, E-C.Z. ‘/

: " solicitor

. o . : f/t.

2 . - MATED the /4 day of July, 1968
P IR: I ‘ ’ ’ '

35@‘ . . WITNESS to the above Signatures :-
U , . B SlE e e
o o " fitt 5L%bee(

. i . 18 Austin Friavs,

o Y London, E.C.2.
N , N ) P
C 5 ‘ A Secretary /
E

‘;?"'71 e ]

g : (vi)

:fi‘ ‘"
[ " E . ~Ypr

SO PP

EEN
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THE COMPANIES ACTS 1948 to 1967

EE———————

COMPANY LIMITED BY SHARES

p——

ARTICLES OF ASSOCTIATION
of — “’ff”:‘a

MOSLEY-STONE LIMITED

————

PRELIMINARY

1. The Company is 2 private company and the
Regulations contained in Part II of Table A in the
Pirst Scnedule to the Companies Act, 1948 (hereinaftexr
called 'Table At") shall, except where the same are
excluded or varied by oxr are inconsistent with these
Articles, apply to the Company . Except as otherwise .
stated references hevein to Regulations 4in Table A ‘ghall
be construed as referyving to those contained in Part I
thereof .

SHARE CAPITAL

2. The initial share capital of the Company 1is £100
divided into 100 Ordinary shares of £1 each.

3. (a) The Company may from time to time by
Special Rasolution increase its share capital by such
sum, to be divided into shares of such respective
amounts, and {subject to any gpecial rights for the time

guch preferential, deferred or other gpecial rights (it
any) or Le subject to such restrictions or conditions
(if any) in regard to dividend, return of capital,
voting or otherwige as the Resolution chall prescribe.
Regulation Ly of Table 5 shall not apply:

(b) ALl shares for the time being unissued
and any new gharcs from time to tiwe created shall be
1gsned to such persgons at such times anrd for sach
consideration and upon such terms and conditions as the
Company shall py Special Resolution determine but so
that no shares shall be sgsued at a discount except in
accordange with Spction 57 of the Act. Regulation 2 of
Table A shall be modified accordingly- 5

 MODTFICATION OF RIGHTS

. If any such separatewgeneral meoting as is

1.
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referred to in Regulation 4 of Table A shall be
adjourned by reason of there being no gquoxrum present )
and if at the adjourned meeting a quorum shall no?

be present within half an hcur from vhe time appointed

for such adjourned meeting those holders of shares of

the class who are present shall be a quorum and '
Regulation 4 of Table A shall be construed accordingly.

LIEN

5., The lien counferred by Regulation 11 of Table A
shall also attach to fully paid up shares and to all
shares registered in the name of any perscn indebted or
under liability to the Company, whether he shall be
the sole registered holder thereof or shall be one of
two or more joint holders, and Regulation 11 of Table A
shall be construed accordingly.

CALLS ON SHARES

6. In Regulation 15 of Table A the words "except
insofar as may be obtherwise agreed between the Company
and any Member in the case of the shares held by him"
shall be deemed to be inserted immediately after the
words "provided that'".

GENERAL MEETINGS

7. Subject to the provigsions of the Act, a Resolution
in writing signed by all the Members of the Company who
would be entitled to receive notice of and to attend and
vote at a general meeting at which such Resolution was to
be proposed or by their duly appointed attorneys, shall
be as valid axnd effectual as if it had been passed at a
general meeting pf the Company duly convened and held,

Any such Resoluticn may consist of several documents in

the like form each migned by one or more of the Members

or their attorneys, and signature in the case of a "D
corporate body which is a Member shall be suafficient if

made by a director theresof or its duly appointed attornmey.’
Regulation 5 of Part II of Table A shall not apply.

8. The words “two Menbers present in person" shall
be substituted for the words "the Members present" in =~
Regulation 54 of Table. A. ‘ -

}(&

) 9. In every notice calling a general meeting of i v
the Compamy, there shall appear with reasonable }\>;”
prominence a gtatement that a Member entitled to attend Y

- and vote is entitled to appoint a proxy to attend and ‘,‘DE
on ;2 poll to vote instead of him and that a proxy need < 5

not‘%ﬂso be a Member. :
7 . .

10. A poll may be demanded by the chairman or by :
any Member present in person or by proxy and Regulation -
58 of Table A shall be construed accordingly. An T
instrumentlappaiuting a proxy shall be deemod to include S
the power to demand or concur in demanding a poll. o

»
o

2.
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- gervices Or goes. oY resides abroad for any purposes of

. or any part thereot and to jusue depentures, debenture

11i. In the casze of an equality of votes, whether
on a.show of hands oxr on a poll, the chairman of the
mesting at which the show of hands tokes place or at
which the poll 1is demanded shall not be entitled to a .
second or casting vote. Regulation 60 of Table A shall A
not apply-

DIRECTORS

12. Unless and until otherwise determined by the
Company in general meeting the Directors shall be not
less than two and not more than nine in number . The
first Directors of the Company shall be nominated in
writing by the subscriberg to the Memorandum of
Association or a majority of them. Regulation 75 of
Table A shall not apply:

13. Bach Director shall have the power to appoint
(i) any other pirector or (2) any person approved for
that purpose by a Resolution of the Directors to act as
alternate Director in his glace during his absence and
may at his discretion remove such alternate Director.

A person SO appointed shall {except as regards power to
appoint an alternate and remuneration) nwe subject in

all respects to the terms and conditions existing with
réference to the other Directors of the Company. and ]
each alternate Director, while SO acting. shall exercise
and discharge all the functions, powers and duties as @
Director of his appointor in such appointor‘s absence. -
Any persoxn acting as alternate shall have one vote for
each Director for whom he acts as alternate. An.
alternate Director shall ipso facto cease, to be an
alternate pirector if his appointor ceases for any
reason to be 2 Director. ANy appointment or removal of
an alternate Director shall be effected by instrument in
writing delivered at the registered office of the N
Company and signed by the appeintoxr.

1l4. The provigions of Regulation 26 of Table A
relating to the reimbursement »f Directors for OUTL~OX~ -
pocket expenses shall be deemed to apply mutatis
mutandis to alternate pirectors.

15. Ahy Director who' by request performs special

+he Compasty may receive guch extra remuneration by way
of salary. commi.ssion, percentage of profits or
otherwise as tHe Directors may deterwmine.

16. The bireetors may exercise all the powers of
the Company +o borrow O raise money and to mortgage oOF
charge its undertaking, property and uncalled capital.,

stock and other gecurities whether outright or as _
security fox any debt, liability or obligation of the’
Company Or of any third party. Regulation 79 of Table
A shall not apply - : .

At
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17. A Director who is in any way either directly ¢
N or indirectly interested in a contract or proposed
T contract with the Company shall declare the nature of
o his intzrest at a meeting of the Directors in accordance
o ' with Section 199 of the Act. Subject to such
‘ disclosure; a Director zkall be entitled to vote in
respect of uny contract oi arrangement in which he is
interested and if &Lie shall do so his vote shall be
counted and h+ may be taken into account in ascertaining
: . whether a quorum ig present. Paragraphs (2) and (4) of
o Regulation 84 of Table A shall not apply:

18. The office of a Director shall be vacated “)’

I (a) 4if by notice in writing to the Company he resigns
LI the office of Direcior

(b) if he becomes bankrupt or enters into any
arrangement with his creditors

(c) 4if he is prohibited from being a Director by an
order made ungex any of the provisions of Section 188
of the Act

{d)} 4if he becomes of unsound ming

e

i X

(e} if he is removed from office by a Resclution duly
passed under Section 184 of the Act.

Regulation 88 of Table A shall not apply.

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

X age . . * -

5 20. Any Director may at any time be removed from "'%
S ‘ office by memorandum in writing signed by the holder or

oLy holders of all the izsued 'share capital for thﬁ time
Ch being of the Company aud sent by post to or left at the

,% g Registered Office for the time being of the Compairy. ]
N o ) \ ;
pf%; 21. The Directors shall hawe«po&er‘at any time and :
;Lf from time to time to appoint any person to be ‘a Director K
- IR . either to fill a casual vacancy or as an addituion to the ;
j“ﬁ existing Directors, ‘ut so that the total number of ‘

&ﬁ Directors shall net at any time exceed the number '

b "~ prescribed by Article 12. Any Lirector so appointed shall g

." hold office until his office is vacated undzr Article 18 "F
or he is removed pursuant to Article 20. Regulations 89 :

1 & |
7 Iw; g to 97 (inclusive) of Table A shall not apply.
‘ ;i " \ ) ', e R ’ i
g;z‘ : 22. A Director shall require mno SharEholdingﬁj'r ‘ m,)
'?@- R qualification. ~
i ‘
ks
. (

e g B R W
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PROCEEDINGS OF DIRECTORS

23. The Directors may meet together for the
despatch oi’ business, adjourn and otherwise ragulate
their meetings as they think fit and determine the
quoruia necessary for the transaction of business.

Unlesg otherwise determined two shall be a quorum.
Ques#lons arising at a meeting shall be determined by

a majority of wvotes. Subjenrt thereto, mno decision

shall be deemed to have been made and no resolution
shall be deemed to have been passed unless a majority

of the Directors (or their duly appointed alternates)
appointed by the holder or holders for the time being

of the shares in the Company numbered from 1 to 50,000
Present {or if their be only one such director

present, then such director) a majority of the

Directors (or their duly appointed alternates) appointed
by the holder or holders for the time being of the shares
in the Company numbered from 50001 to 100,000 present
(or if there be only one such director present, then
stch director) and a majority of the Directors (or their
duly appointed alternates) appointed by the holder or
holders for the time being of the shei'es in the Company
numbered from 100,001 to 150,000 present {(or if there be
only one such director present, then such director)
shall have voted in favour. In the case of an equality
off votes the Chairman shall not have a second or casting

vete. Regulations 98 and 99 shall not apply.

24, TWotice of the time, place and purpose of every
meeting of Directors shall be sent by mail (and in the
case of Directors having an address outside the United
Kingdom, by airmail) or by telegraph, radio oi cable
to gcach Director and to each alternate Director by the
Secretary, at least 21 days before such meeting if sent by
mail or airmail, e at least 15 days before such meeting ifv
sent by telegraph, radio or cable. -
. 25. A meeiing of the Board may be held without
notice :- : :

(A} If all the Difégtors are present in person or by
their altexnates, unless a Director or alternate
shall refuse to proceed, in which case the meeting
may not be validly held.

(B) If a gquorum of 275 Directors is presemt in person

or by alternates and if the absent Directors or
their alternates have signhned a written instrument
waiving notice and consenting to the holding of
the meeting, which instrument shall specify the
purposes for which the meeting is to be held.
Any such meeting shall not deal with any mattens
not specified in such instrument. An instrument
" of waiver and consent under this paragraph shall
be sufficiently given if given by telegram or

cable.

5.
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26. Any such Resolution as lo mentioned in i
1 Regulation 106 of Table A may consint of sevexal Qi)
. decuments in the like form cach nigued by one or more
o of the Directors.

s MANAGING DIRECTORS

27. The Directors may from time to time appoint
one or more of their body to an sxecutive office
{including but without limitation that of Managing
birector, Manager or any other galaried office) for j
such period and on such termg az they @ +11 think £it,
Yo and subject to the terms of any agreement entered into N
©o in any particular case, may revoke guch appointrment. 3
The appointment of a Direectoer so appeointed shall
(subject to the terms of any such agreement as
aforesaid) be automatically determined ipso facto if he
o cease from any cause to be a Directcr. ERegmnlation 107
3 of Table A shall not anply.

B 28. A Managing Director, Manager or other
Executive Officer as aforesaid shall receive suchk
remmeraticn (either by way of salary, cormission.
< participation in profits, or otherwise howsoever) as the
g Directors may determine. Regulation 108 of Table & :

] shall not apply. ‘ "

PENSIONS AND ALLOWANCES

annuities or other allowances, including allowances on
death, to any person or to the widow or dependanis of
; any person in respect of services rendered by him to
the Company as a Manager, Director or in any other
executive office or employment under the Company or

ﬂf 29. The Beard may grant retiring pensiosms or : %

y indirectly as an executive officer or ewployee of any
o subsidiary company of the Company or of its holding
- company (if any), notwithstending that he mey be or may G }’

have been a Director of the Company and may make
payments towards insurances or trusts for such gurpose

. in respect of such persons and may include xights in
- respect of such pensions, anmnuitias and allowances in
the terms of engagemwent of any such person.

NOTICRS

Kl . 30. A motice or any other docwment way e served
3 by the Company upon any Membar either personslldy or by -
gencing it through the prst In & propaid letter addressed
to such Member a2t hig yewistered addvress as appesring in Q‘@’
- the Register of Mamborsg. :

3i.  Any Membepr dezerdbad in the Registey of
Members by an addreas not within the Uaited Kingdow
! shall be emtitled 4 bave served upan lam by air wail
o at such address suy mtlea or ATher aocwmend o whdoh
f he is entitled undor these Avtipias. :

'l.‘

-
PURLY
ot

~
ST

i 7S
T

£ fiy



b3

7

32. A notice may be given by the Company to the
persons entitlied to any share in consequence of the
death or ?ankruptcy of a Member by sending it through
the post in a prepalid letter addressed to them by name
or by the title of representatives or trustees of sucl
deceased or bankrupt Member, at the address (if any)
supplied for th: purpose by such persons as aforesaid,
ox (Unt%l such an address has been supplied) by giving
the no?lce in the manner in which the same would have
heen given if the death or bankruptecy had not occurred.

33. Any notice or other document, if zerved or
sen@ by post, shall be deemed to have been served or
delivered at the time when the letter containing the
seme is put into the post, and in proving such service
or sending it shall be sufficient to prove that the
letter containing the mnotice or document was properly
addressed and put into the post office as a prepaid
letter, or, where the address to which it is being sent
iz outside the United Kingdom, as a prepaid air-letter.
Regulations, 131, 133 and 134 of Table A shall not apply-.

WINDING UP

34, Regulation 135 of Table A shall be read and
construed as if the words "with the like sanction' were
inserted immediately before the words "determine how such
division" and the word '"Members" was substituted far
the word Ycontributories®.

INDEMNITY

35. 1In Regulation 136 of Table 4 there shall be
inserted after the words "incurred by him’ the words '"as
such Director, Managing Director, agent,”%uditory
secretary or oificer'.

Bl




]

(o

}
i
:
]
;
1
I
i

4

NAMES , ADDRESSLS AND DES,NIPUIHH% op (UBSCREPERS.

CATVT

i8 Austin Friasrs,
London; B PR /
Solicitor ’
18 Austmn Friars,
L London, L.C.2.

“ - Sollc1tor ‘ /

el

o ’ 18 Austin Friars,

t London, E.C.2.

Selicitor /

i H,

_ DATED this | 2 1968

day of July,

-

WITNBSS to the above Slgnatureu t—

. 18 Austin Friavs,

S ‘ . London, B.C 2.

: Seeratary L
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R CERTIFICATE OF INCORPORATION

S R
T e [ I ;

No, gasI4Y

I hereby certify that

i il

MISLEYWSTONE LAMITED

is this day incorporated under the Companies Acts i348 to 1267 and that the "

Company is Limited.

. Given under my hand at London the 197t Jukyy 96,

. s
r . 5

MQ k{ﬁ W,

-~
L) "
LA ‘ Assistant Regiztrar of Companies '
’ . ’ . .
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THE COMPANIES ACTS 1948 to 1967

Coiwpany limited by shares

SPECIAL RESOLUTIONS
of

MOSLEY-STONE LIMITED

At an EXTRAQRDINARY GENGRAL MEETING of Mosley-Stone Limited
duly convened and held on the 25th day of July, 1968 the folluwing

Resolutions were duly passed as Special Resolutions =
RESCLUTIONS

1. THAT for the purpose of acquiring inter ~lia tho entire issued
share capitals of Stone Brothers (Brushes) Limited and of T. 8. Simic &
Co. (U.K. ) Limited the author.-ed share capital of the Company be

incre ased from £100 to £130,000 divided into 150, OOO Ordinary Shares of
£1 each by the creation of an additional 1y, 900 Ordlnary Shares of 21
each.

2.( THAT the Memorandum of Association be altered by the deletion

of Clause 5 thereof and”the substitu£ion therefor of the following

new élause H ‘

"5 The share capltal of thp Company is £150,000 lelded into

A

150 000 Ordinary Shares of £1 each and subject to the provisions

ot

of the Articles of Assocmation the Company shall have the power RIS
ot

Aanaidd

to divide the share capital into several classes and to attath
thereto any preferential‘de%epred qualiﬁiéd or other special

rights, privileges, restrictions or conditions".

o
[

3. THAT ‘thﬂ regulations contalned in the draft new Articles of

Associatlon submitted to the Meetzng and for the purpose of

identification subscrlbed by the dhairman thereof be appro

adopted ag the Artlclos of Assoclatlon of the Company in suhstitutlon

{6 A8
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BEY SHARES

ARTICLES OF ASSOCIATION
of
MOSLEY-~-STONE LIMITED

(New Articles of Association adopted by Special
Resolution passed on 25th July 1968)

PRELIMINARY

1. The Company is a private company and the
Regulations contained in Part IT of Table A in the
First Schedule to the Companies Act, 1948 (hereinafter
called uTable A") shall, except where the same are
excluded or varied by or are inconsistent with. these
Articles, agply to the Company. Except as otherwise
stated references herein to .Regulations in Table A shall
be construed as referring to those contained in Part I
thereof .

SHARE CAPITAL

. 2. The share capital of the Company is £150,000.
divided into 150,000 Ordinary shares of £1 each.

3. (a) The Company may from iime to time by

Special Resolution increage its share capital by svch XQ*

sum, to be divided into shares of such respective

amounts, and {(subject to any special rights for the time
being attached to any existing class of shares) to carry
such preferential, deferred or other special rights (if
any) or be subject to such restrictions or conditions

(if any) in regard to dividend, return of capital,

voting or otherwise as +he Resolution shall prescribe.
Regulation 4k of Table A shall not apply. '

(b) All shares for the time being unissued
and any new shareés from time to time g¢reated shall be
{gsued to such persc.s at such times and for such \
congideration and upon such terms and conditions as the ’
Company sholl by Special Resolution determine but so
that no shares shall be issued at a discount except in
accordance with Section 57 of the Act. Regulation 2 of
Tabi A shall be modified accordingly.

4
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MODIFICATION OF RIGHTS

b, If any such sepacate general meeting as is
referred to in Regulation & of Table A shall be
adjourned by reason of there being no guorum present
and if at the adjourned meeting a quorum shall not
be present within half an hour from the time appointed
for such adjourned meeting those holders of shares of
the class who are present shall be a quorum and
Regulation 4 of Table A shall be comstrued accordingly.

LIEN

5+ The lien conferred by Regulation 11 of Table A .ﬁ
shall also attach to fully paid up shares and to all
shares registered in the name of any person indebted or
under liability to the Company, whether he shall be
the sole registered holder thereof or shall be one of
two or more joint holders and Regulation 11 of Table A
shall be construed accordingly.

CALLS ON SHARES

6. In Regulation 15 of Table A the words "except
insofar as may be otherwise agreed between the Company
and any Member in the case of the shares held by him"
shall be deemed to' be inserted immediately after the
words "provided that!. ' )

TRANSFER OF SHARES

7. {a) Anyshares in the Company may at any time '
be transferred ;-

(i) by a member of the Company which is a corporation
to any corporation which succeeds to the whole of
or substantiglly the +whole of the assets and a
liabilities of such corporation memberxr. ¢ ‘”gi

(ii) by a member to any child or other issue, gon-in-law,
daughter-~in-law, father, mother, brother,; sister,
husband, wife, nephew or niece of such member or in
the case of a deceased memper to any such relative
as aforesaid of the deceased member or to the
executors or administrators of any such doceased

member .
! ™ P .
(iii) by the trustees bf the Will of any deceased member e
- or of a settlement created by a member or a
deceased member upon any change' of trustees to the e W
trustees for the time being of such Will op .

settlement or to any person whom such member or
deceazsed member would have bean entitled to transfer
the same under thisg Article. '

(b) Save as aforesaid and unless in any
particular case all the memberg\for the time being of

¢
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the Company otherwise agrece in writing none of the
shares of the Company shall be transferred except
in accordance with this Article.

(¢) Every mewber who wishes to transfer his
sharez or any of them (hereinafter referred to as "the
Vsador™) shall notify the Directors of the Company in
writing of his wish so to do. Such mnotificalion
(hereinafter called "the transier notice™) shall
constitute the Directors his agents for the sale of
such shares (hereinafter called "the shares") at the
fair value (hereinafter defined) and (save as hereafter
provided) shall not be withdrawn.

(d) For the purposes of this Article the fair
value shall be such price as may be agreed between the
Vendor and the Directors or in default of agreement as
an independent firm of Chartered Accountants agreed to
be nominated by the Vendor and the Directors (or in
default of such agreement by the President for the time
being of the Institute of Chartered Accountants in
England and Wales) acting as experts and not as arbitrators
shall cexrtify to be in their opinion the fair value of
the shares having regard to the fair value of the
business of the Company as a going concern and as between
a willing vendor and a willing purchaser. The fees and
expenses of the Chartered Accountants as aforesaid in
connection with such certificate shall be borne as to
half by the Vendor and as to the remaining half amongst
the Purchasers (if any) of the shares in proportion to
the numbers of shares to he purchased by them respectively
or if there are mo such Purchasers or if the Vendoxr gives
a counter-notice pursuant to paragraph (g) hereof such
remaining half shall alsc be borne by the Vendor.

‘(e) . In the event of the Ffair value determined
as aforesaid not being acceptable to the Vendor he may
gitve notjice in writing to the Directors within fourteen
days of the issue of tne certificate as aforesaid and
thereupon the transfer notice shall be deemed to.be
withdrawn. If the Vendor gives notice hereunder he
shall bear +the whole of the fees and expenses of any
such certificate as aforesaid.

(£) Forthwith upon the fair value being so

~agreed as aforeb.id or if (the price having been

certified as aforesaid) the Vendor has not given a

notice operating U5 withdraw the transfer notice within

the period of fourteen days pursuant to paragraph (c)
hereof the Directors shall forthwith offer the shares
giving details of the number and price (being the fair
value) of the shares on offer to the other holders of

. shares in the Company pro rata as nearly as may be in
‘proportion to the existing number of shares then iheld

by such holders., The Directors shall notify each, such

member to state in writing within twenty-one daysmfrom;\

the date of ‘the notice whether he isg willing to pﬂrchasé‘*f

any of the shares so uffered to him and if so the n
maximum number thereofl. . i

3.
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(g) The Directors shall within the period
specified in the preceding paragraph of this Article
find a member or members willing to purchase all or
any of the shares pursuant to the foregoing provisi-ns
of this Article or if they shall have been unable to
find any such member or members willing to purchasec
the same they shall give notice thereof to the Vendor.
If the Directors shall have found a member o menbers
willing to purchase some but not all of the shares the
Vendor may within twenty-one days oi the receipt of
svich notice from the Directors give a counter~notice
in writing to the Directors withdrawing t..e transfer
notice but if the Directors shall have found a member
or members willing to purchase all the shares or if
no such counter-notice shall have been given by the
Vsndor within the aforesaid period the Vendor shall
be bound voon receipt of the fair value to transfer
the shares {or such of the same for which the
Directors shall have found a Purchaser or Purchasers)
to such persons.

(h) If the Vendor makes default in 2o
trsnsferring the shares asaforesaid the Dir ectors
.shall if so required by the intended Purchaser of such
shares under the foregoing provisions receive and
give a good discharge for the purchase money on behalf
of the Vendor and shall authorise some person to
execute transfers of the shares in favour of the
purchaser and shall enter the mame of the Purchaser
in the Register of Members as the holder of such of
the shares on offer as shall have been transferred to
him as aforesaid.

(i) If the Vendor shall not have given any
notice operating to withdraw the transfer mnotice to
the Directors pursuant to paragraph (e} or () hereof
. and the Directors shall not pursuant to paragraph (f)

hereof find a Purchaser for all the shares the Vendor
shall be at liberty to sell and transfer all orany of
the shares mot sold as aforesaid at any time within
three months after the expiry of the notice given by
the Directers to the Vendor pursuant to paragraph (g)
" hereof to any person at any price not being less than
~the fair value. /

(j) The Direct« ¢ shall refuse to register
-any proposed transfer of a share otbher than a transfer
made pursuant or permitted by the foregoing provisions
of this Article. ‘

(k) Regulation 3 of Part II of Table A
shall not apply to the Company. .
8. The Directors may decline to register the
transfer of a share on which the Company has a lien
and no transfer shall in any event be registered by

4.
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the Directors if by such registration the maximumn
number of members fixed by Regulation 2{a) of Part
IT of Table A would be excecded.

GENERAL MEETINGS

9. Subject to the provisions of the Act, a
Resolution in writing signed by all the Members of
the Company who would beo entitled to receive mnotice
of and to attend and vote at a general meeting at
which such Resolution was to be proposed or by their
duly appointed attorneys, shall be as valid and
effectual as if it had been Passed at a general
meeting of the Company duly convened and held. Any
such Resolution may consist of several documents in
the like form each signed by one or more of the
Members or their attorneys, and signature in the case
of a corporate body which is a Member shall be
sufficient if made by a director thereof or its duly
appointed attorney. Regulation 5 of Part II of
Table A shall not apply.

10. The words "two Members present in person"
shall be substituted for the words "the Members present!
in Regulation 54 of Table A.

11. (a) In every mnotice calling a general meeting
of the Company, there shall appear with reasonable
prominence a statement that a Member entitled to attend
and vote is entitled to appoint a proxy to attend and
on a poll to vote instead of him and that a Proxy need
not also be a Member.

(b) The instrument appointing a proxy shall
be in writing under the hand of the appointor, if a
natural person, or his attorney, duly authorised in
writing. If the appointor is a corporation the
instrument shall be under the seal of the corporation or
under the hand of some officer or attorney authorised
in that behalf by instrument under the seal of the
corporation. An instrument appointing a proxy to attend
and vote at a meeting shall be deemed to inelude the.
power to address such meeting, to move motions, to
demand or concur in demanding a poll, and all such
other powers as would be possessed by the appointor «:
such meeting, if the appointor were a natural person
present thereat.

12.7. A poll may be demanded by the Chairman or
by any Membexy present in person or by proxy and
Regulation 58 of Table A shall be construed’
acecordingly. BN

13. 1In the case of an equality of votes, whether
on a show of hands or on a poll, the chairman .of the
meeoting at which the show of hands takes rPlace oxrak
which the poll is demanded shall not be entitled to a

‘gecone or casting vote. Regulation 60 of Table A shall

not apply.
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DIRECTORS

14. Unless and until otherwise determined by the
Company in general meeting ithe Directors shall be not
less than two and not more than nine in number.
Regulation 75 of Table A shall not apply.

15. (a} A Director may from time to time by
notice in writing to the Company appoint any person,
or not more than two persons alternatively, with
authority in the priority named in such notice, to act
as a regular alternate Dirvector at a meeting of the
Board from which he is himself absent and may in like
manner remove such person or persons from office. Each
regular slternate Director shall be entitled while
holding office as such to receive notice of all meetings
of the Board and im priority set out in such notice to
attend and be counted in a quorum and to speak, move
motions, vote and generally to act thereat in the place
¢f and in the absence of the Director appointing him
and with all the other powers of such Director.

(b) A Director may from itime to time by notice
in writing to the Company appoint any person to act as
a special alternate Director at all or any such meetings
of the Board from which he is himsclf absent as shall be
held during the period to be specified in the motice in
vriting., and may in like manner remove any person so
appointed from office. A special alternsdte Director
shall be entitled, while holding office as such, to
receive notice of meetings of the Board held during his
period of office and to attend and be counted in a guorum,

a~d to vote, speak, move motions and generally act thereat

in the place of and in the absence of the Director
appointing him with all the other powers of such Director
and to the exclusion of any regular altermnate Director
appointed by the same Director.

(c) An alternate Director may hold such office
on behalf of any one or more Directors, and shall be
entitled to exercise ome vote on behalf of each Director
appointing him, in addition to any vote he may himself
be entitled to as a Director of the Company but shall
be counted once only in a guorum.

. (d) An altermate Director shall not be
required to hold anyxshare qualification.

{e) An altermate Director shall be paid all
travelling hotel and other expenses properly incurred by
him in attending and returning from meetings of the
Directors or any Committee of the Directors or in
connection with the business of the Company. A regular
alternate Director shall in addition be paid a fee for
~abttending a meeting of the Directors or any Cominittee
of the Directors at a rate to be determined by the
Company in general meeting.’ ‘ T
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3 ) {f) In those Articles the words "alternate i
1@ Director® or "altermate" shall mean a special !
- alternate Director or a regular altermate Director. !

16. The provisions of Regulation 76 of 1-ble A
relating to the reimbursement of Directors for out«of- ;
pocket expenses shall be deemed to apply mutatis
mutandis to alternate Directors.

+ : 17. Axny Director who by request performs special

‘ services or goes or resides abroad for any purposes of
the Company may receive such extra remuneration by way
of salary, commission, percentage of profits or

{
ch Eﬁ otherwise as the Directors may determine.
f?gﬁ 4 i8. The Directors may exercise all the powers of
the Company to borrow or raise money and to mortgage or ;
e charge its undertaking, property and uncelled capital,
" c1* any part thereof and to issue debentures, debenture
stuck and other securities whether outright or as
? security for any debt, liability or obligation of the
tice X Compan:s cr of any third party. Regulation 79 of
S ? Table A shall not apply.
nfz ! 19. A Director who .s in any way either directly 5 :
in . or indirectly interested in a contract or proposed o
; contract with the Company shall declare the nature of -
i his interest at a meeting of the Directors in accordance
i with Section 199 of the Act. Subject teo such :
s L disclosure, a Director shall be entitled to vete in - g
yrum { respect of any contract or arrangement in which he i3 . ]
:reaé E interested and if he shall do =5 his vote shall be
counted and he may be taken into account in ascertaininug
tor g whetiler a quorum is present - Paragraphs (2) and (&) »f =
| E Pegulation 84 of Table A shall not apply. ‘ < )
i;?ﬁb 20. The office of a Director:ishall be vacated SROTA
ice t (a) if by notice in writing to the Company he resigns T
o : the office of Director ‘

()  if he becomes bankruptlbr enters into any
, arrangement with his creditors

(c) Aif he is prohibited from being a Director by an
order made under any of the provisions of Section
188 of the.Act

T ML Il e = B

» 1&' (d)‘ if he becomes of unsound mind
] 4 d
G.v; A N N . . .
| (e} if he is removed from office by a Resolution duly
passed under Section 184 of the Act.

A e

~ i
il b
-3

4 aeguiafion 88 of Table A shall not apply. -

21. Any person may be appointed or elected as a. .
E Director, whatever his age, and no Director shall be \\

e e e
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required to vacate his office by reason of his @
attaining or having attained the age of seventy

years or any other age. The Cowpany shall not be

subject to Section 185 of the Act.

22. The holder or holders of all the issued share
capital of the Company which confers the right for the
time being to attend and vote at genexral meetings of
the Company may at any time and from time to time by
memorandum in writing signed by or on behalf of
him or them and left at or sent to the Registered
Gffice of the Company appoint any person to be a
Director or remove any Director from office. Any ﬁ
Director appointed pursuant to this Article shall
hold office until his office is vacated under Article
20 or he is removed pursuant to this Article.

" Regulations 89 to 97 (inclusive) of Table A shall not

apply. i

23. A Director shall require mno shareholding
qualification.

PROCEEDINGS OF DIRECTORS

24. The Directors may meet together for the
despatch of business, adjourn and otherwise regulate
their meetings as they think fit. Three Directors (or
their duly appointed alternates) shall be a quorum.
Questions arising at a meeting shall be determined by
a majority of votes. No decision shall be deemed to
have been made and no resolution shall be deemed to
have been passed unless a majority of the Directors
(or their duly appointed alternates) appointed by the
holder or holders for the time being of the shares in
the Company numbered from 1 to 50,000 present (or if
there be only one such Director present, then such
Director) a majority of the Directors (or their duly ¢
appointed alternates) appointed by the holder or ! g
holders for the time being of the shares in the
Company numbered from 50,001 to 100,000 present (or
if there be only ome such Director present, then such
Director) and a majority of the Directors (or their
duly appointed altermnates) appointed by the holder or
holders for the time being of the shares in the
Company numbered from 100,001 to 150,000 present (oxr
if there be only one such Director present, the such
Director) shall have voted in favour. In the case of
an equality or votes the Chairman shall not have a
second or casting vote. Regulations 98 and 99 shall : y
not apply. o QE

25. . Notice of the time, place and purpose of
every meeting of Directors shall be sent by mail (and
in ths case of Directors having an address outside
the United Kingdom, by airmail) or by velegraph,
radio or cable to each Director and to each allernaste

8'
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Director Wy the Secretary, at least 21 days before
such meeting if sent by mail or airmail, or at least

15 days before such meeting if sent hy telegraph,
radio oxr cable.

26. A meeting of the Board may be held without -

notice -

(A) If all the Directors are present in person or by
their alternates, unless a Director or alternate
shall refuse to proceed, in which case the meeting
may not be validly held.

(B} If a quorum of the Directors is present in person
or by alternates and if the absent Directors or
their altermnates have signed a written instrument
waliving notice and consenting to the holding of

- the meeting,  which instrument zhall specify the
purposes for which the meeting is to be held.
Any such meeting shall not deal with any matters
not specified in such imstrument. An instrument
of waiver and consent under this paragraph shall
be gufficiently glven,lf given by telegram or
catle. . " . e

2?. Any such Resolution as is mentioned in
Regulation 106 of Table A may consist of several
documents in the like form each signed by ome oxr more
of the Dlrector¢.

. ... MANAGING DTRECTORS
"28. The Directors may from time to time appoint
one or more of their body to. an executive office
(including but without limitation that of Managing
Direéctor, Manager or any other salaried office) for

‘wwch, period and on such terms as they shall think fit,

3 ,,ameect to the terms of any agreement entered into
';n any particular case, may revoke such appointment.
The appointment of a Director so appointed shall
{subject. to the termg of any such agreement as
aforesaid) ibe automatically determined.ipso facto 1f ‘he
cease from any cause to be a» Dlrnctor. ‘Regulation 107
of Table .A shall mnot app

29. ‘A Managlng Dlrector, Manager or other
Executive Offlcer as aforesaid shall receive such
remuneration (elther by way of salary, commission,
participation in profits, or otherwise howsoever) as

- the Directors may determine. Regulation 108 of Table A

shall not apply.
. PENSEONS AND ALLOWANCES

i

30. The Board may grant retiring pensions or
annuities or other allowances, including allowances S

< 9'
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death, to any person or to the widow or dependants of
any person in respect of gervices rendered by him to ¢ q
the Company as a Manager, Dirsctor or in any other
wxacutive office or employment under the CTompany or
indirectly as an executive of ficer or employee of any
subsidiary company of the CGompany o¥ of its holding
company (if any), potwithstanding that he may be or may
have been a Director of the Company and may make
payments towards insurances or truusts for such purpose
in respect of such persons and may include rights in
respect of such pensions, apnuities and allowances in
the terms of engagement of any such person.

NOTICES i 8

31. A notice oxr any other document may be served
by the Company upon any Member either personally or by
sending it through the post in a prepaid letter addressed
+o such Member at his registered. address as appearing in
the Register of Members.

32. Any Member described in the Register of
Members by an address not within the United Kingdom
shall be entitled to have cerved upon him by air mail
at such address any notice or other documreat to which
he is entitled under these Avticles.

33. A notice may be given by the Company to the
persons entitled to any share ir consequence, of the
death or bankruptcy o% a Member by s-mding it through
the post in a prepaid letter addressed to them by name -
or by the title of representatives or trustees of such
deceased o bankrupt Member, at the address (if any)
supplied for the purpose by such persons as aforesaid,
or (uptil such an address has been supplied) by giving
the motice in the manmner in which the same would have
been given if the death or bankruptcy had not occurred.

34, Any notice or other document, if served or
sent by post, shall be deemed to havebeen served or
delivered at the time when the letter containing the
sale is put into th, post, and in proving such service
or sending it shall'bgfsufficient to prove that the i
letter containing the notice or document was properly %
addressed and put into the post office as a prepaid {
iletter, or, where the address to which it is being sent !
is outside the United Kingdom, as a prepaid air-letter. t
Regulations 131, 333 and 134 of Table A shall not apply. !

WINDING UFP

35. Regulation 135 of Table A shall be read and
construed as if the words "with the like sanction" were
inserted immediately before the words "determine how
guch division" and the word "Members" was substituted for
the word "contributories'.

10,
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36,
inserted after the
as such Directcr,
Jecretary or office

In Regulation 136 of Table A there

Managing Director,

ﬁ/
INDEMNITY

- shall be
words "incurred by him" the words

agent, auditor,
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THE COMPANIES ACT, 1948

NOTICE OF INCREASE IN NOMINAL CAPITAL

Purs

uant to section 63

B e e i I NCRE P

s

. Tiisert the ¢
* - Name
¥ of the
L Zompany | e SOPPPVSRRPRRRN ., ¢ - 1314 443411 01 01
" LIMITED
.ir
il N
A
N ; Nore.—This Notice and a printed copy of ‘the Resolution a.uthormmg the increase mush be
R ‘ filed within 16 days ofter the passing of the Resolution. If dafault is made the
S Compary and every officer | Qn defoult is Tiable to o defoult fine (seo. 63 (3) of the Act)

A ﬁlmg foe of bs. is peyuble on this Notice in addition to the Board of dee

SRR

i
:/

e o ‘ (Bee Twelfth Schedule to the Act)
3 /{ N ’ . 7-‘_ E‘\\
\ Pres'ented by h ’ \ Dommmt I’.-,wr’ : uefevence GBI/GPB .......
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Rogistration Fees (if any) and the anml Duty paya.ble on the increase of Gwpxta.l

'I‘he Solicltors’ Law Smuonerv Society, Limlted ‘

191-192 MEN Bireet, .34, 3 Bucklersbury,
15 Fteaovor Stroot, W, T 5559 Mow.all Straat,
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Birmitmhamx 3: 31 Oharles Stroot:
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ordinary™
“Special”. ;

To THE REGISTRAR OF JOMPANIES,

------

OB 1O TR RORE s Limited, hereby gives you notice, pursuant to

Sectlon 63 of the Oompanies Act, 1948, that by a *....Spacial

Resolution of the Company dated the..23R. e day OF TET ermremsern 1968..
the nominal capital of the Company has been inereaged by the addition thereto of

the sum of £149,900 beyond the registered capital

of £.100

"The additional capital is divided as follows :—

T e _ Nominal amount
Number of Shares Class of Share of each Share
149,900 Ordinary £1.

The conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

subject to which the new shares have been, or are to be, issued are as follows :—

Pari passu in all respects with existing issue d Ordinaxry Sbares
of the Company. :

o4
A
H

PR .
it B '

" "/Ii' any of the new shares are Preferenca Shm:es atate. '"ho‘uhc: tﬁéy‘ are redeemable or not.
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. NOTE.—The Stamp duty on an increase of N ominal Capital is Ten Shillings f )

i esented by Document Biler's Referenceany fGpp o wm

GO S A4 = S A

Vumoer of | oms7ha i u
lompany | \

o245
1 DEG 358
7

THE STAMP

(54 & b6 Vicr,, CH. 39)

COMPANY LIMITED BY

OF

e

-

MOYLEY ~STONE
) LIMITED

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

every £100 or fruciion of £100.

Tiis Statement is to be filed with the Notice of Increase which must be Beg
pursuant to Section 63 (l) of the Companlés Act, 1948, If not so filed i
15 days after the passing of the Resolution by which the Capital is increadiy
interest on the duty at the rate of 5 per cent. per annum from the date of ¥k
passing of the Resolution is also payable. (Section 5 of the Revenue Act, |

s r—
e st et} e 58

1%

Siaughter and May,

18 _Austin. Friars,

—London,.¢B. Cuila

- e b
t g r N -?'?r\‘.-:.;:._.u“,_mw e {ﬁg";ﬁé— LR
o The Solicitors' Law Stani Soclety, Idmdted. .

fetoria Strert, 3.WE s
; ardiffy 19 & 21 Novth
pe Street, Glasgow, G2,

| 614192 Ptaet Btevet, LG43 3 Bucklersbury; B.Ci 5
£ Hamuvor Street, Wal § 86.69 Mewhall Street, Bigmin
telus Btreot, Yivorpool, 2t 28-30 Joho Dalton Streaf,
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THE NOMINAL CAPITAL

oF

MOSLEY~-STONE Lii’ﬂ it ed

\Izas" by o Resolution of the Company dated

_25en July, 19.6s_. been increased by
the addition thereto of the sum of £19.90 ,

divided into :—

149,900 Qrdinary Shares of £1 _each
" Sharesof- each

.
e

o beyond the registered Capital of .

o s T ‘
- , : Signature ' ) /J '

(State whether Director or Secrelary)—seonebargy——— \

e
%

E N . - :‘ﬂ )
: y 4 .
Dated the / é‘?‘/ . —day of «f‘#fﬁ—vﬁ@é’é’- 1998

Note—This margin is reserved for binding and must not be written across



(vi)

(vii)

(viii)

Simms are nnt awvare of any circumstances or claims

likuly to lead to any such proceedings;

e

thaf, apart from the charge by Stone to secure its
indebtedness toc Midland Berk Limited there are mo
wprtgages charges liens or other encumbrances existing
over any of the properties rights or asgets of the
relevant Company nor are there outstanding any onerous,
unusual. or long term contracts which have been entered ‘
into by the relevant Company nor will the relevant o
Company create any such mortgages charges liens or 4
other encumbrences or enter inte any such contracts
prior to completion;

that the relevant Company has not given or agreed to
give any guarantee other than é guarantee relating te
a product manufactured by it in respect of which it

remains under a prospective or contingent 1lizbility; Wy

3

that the relevant Company is tha'unencumbergd registered
. ’ R

noLe

 ‘owner of all Letters Patent and trade marks used in its 'y

. and Aﬁ,tlpplied a1l relevant information to the Imdwmd o 7 b

. applicationsg

in sny event not later than six months aftes the date .

business other thun the Simms trademark used in the

husiness of Simms U.K. and 3tone with the consent of

Simms and has the upencumbered banefit of a1l Patent

that gll book debis cutstanding at the date hereof
exceplt insofar as they have been adeguately provided &
for in the ‘said balance sheet will be goo&land

- I
vollectable in the ordinary scurse of business and N |

‘hereoly | o

that the relevant Company has magde all proper reburns



(xi)

(xii)

Revenue and Customs and Excise authorities in respect
of all periods up to the specified date with regard to
taxation (including P.A.Y.E. purchase tax and import
duty) and there is no dispute (mor is eny contemplated
by the relevan’ Company) at the date hereof with such
Authorities in respect of any liability for taxation
actual or contingent assessable on the relevant Company;
that Mosley bhas a good and marketable title to the
property described in Part I of the Third Schedule
hereto and that Stone has a good and marketable

title to the property described in Part II of the

Third Schedule hereto and that each of such properties

(a) is and will pending completion be used for the
purposes permitted under the provisions of the
Town and Country Planning Acis and any
regulations made therein;

(b) is not subject to any temporary or conditional
planning permissions; and

{¢) ies not materially affected by any proposals of
acquieitioﬁ;

that except as mentioned herein and except as disclosed

to Mos'ey-Stone, since the specified date

(a)\ 50 dividend bonus or other aistribution of profits
or assetslhas been declared pald or made by the
relevant Company and prior to éomﬁletiog none will
be declared ind#or made;

(b) none of the fixed assets of the r;levant Company
hes been sold or agreed to be sold and priof to -
completion nqné will be sold or agreed to be sold;

(¢} no sﬁare or loan capital of the r;lQﬁ;nt Conipany
hes been created br igsued and prior to completion

none will be created or iséued;
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(xiii)

(xiv)

{xv)

(d) the business of the relevant Company has been
carried on in the ordinary and usual course and
prior to completion will be so0 carried onj

(e) other than the Resolutions passed a® the Angual
General Meetings of Stone and Simms U.X, no
Resolution of the relevant Company in General
Heseting has been passed and no such Resolution
will be passed prior to completion; and

(£) the relevant Comvany has not paid or agreed to
pay its directors or any of them any remuneration
or cther emoluments or benafits other than those
which its directors are entitled to receive under
the arrangem?nts existing as at the specified date;

that thes value of stock in hand end in transit shown in

the balance sheet of the rclevant Company as at the

specified date was not in excess of cost or ne: realisable .

value as at that date whichever was less and that no parf

of such value was represented by cbsclete or slow-moving

. stack which since the specified date has been disposed

of at less than the value at which it was brought into
the said bzlance sheet;

that clearances against surtax have been obtained by the
relevant Company in respect of all financial periods up:

to 31st March, 1965 and clearances against shortfsll have

been obtained in respsct of all relevant financial yeriods
-down to the specified date and the information on which

- such clearances were obtained was true and accurate in

all material respects;
that there is not outstanding ;t the date hexeof

{a) any contract of service other than the Consultancy

Agreement of even date herewith and made betwesn

e

bRl

®
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(A) EACH of them the Mosley Vendors Mr. Stone and Simms hereby covenant

, &ll or any payments by the relevant Company or other depletions of Co

Mosley and Frederick Sydney Bethwell to which
the relevant Company is & varty which is not
determinable without compensation by the Company
by six months' notice or less

(b) any agreement or arrangement other than

(1) the Deed entered into on tge 25th day of

July, 1968 between Mosley and Muriel Mary Bothwell

or (ii) the pension of £1,000 per annum payable

T

to Mrs. Miriam Stone by Stome for the provision
by the relevant Company of any retirement or ;
other benefit for any officer or employee or

former officer or employee of the Company or for

8ny dependant of any such rerson;

(xvi) that the relevant Company has no subsidiaries; and
(xvii)} that to the best of the knowledge and belief of
Mr. Mosley in the égée of Mosley and of Mr. Stone and
of Simms in the case of Stone and Simms U.K. there are
no other factors relating to the relevant Company angd o
its affairs of which it would be material for an intending

purchaser of the shares in the relevant Company to know.

with Mosley-Stone (for itself and as trustee for the relevant
Gompaﬂy) subject to the proviso hereinafter contained to indemnify

and keep indemnified the relevant Company and Mosley-Stone against

ity assets (alter taking into account any cerresponding savings)
ox;paymcnts by Mosley-Stone in respect of the matters set out in
sub~-clanse (B) of this Clause to the extent thét provision or
allowance thersfor haam ﬁot been made in the audited account of

the relevant Company as at the spscified date




(B)

(i)

(i1)

. of,the foregoing matters and the costs incurred in relation -

- -

BEstate Duty arising on the death of any person under
Part IV of the Finamce Act, 1940 in reapsct of any
transfer made or deemed to have been made prior to
tle completion date;

Income Tax Surtax the Special Charge (in such form

as may be enacted by the Finance Act, 1968) rrofits
Tax or Corporation Tax (whether assessed in the first

instance on the relevant Company or participators in

the relevant Company or their associates) in respect

of
(a) actual or deemed profits (comprising both income
and chargeable gains) of the relevant Company up
to the specified date; or
(b} the distribution deemed distribution or non-
distribution of its*PREfits or any part thereof
or apny other distribution or payment by the
relevant Company prior to the completion date
other than Income Tax under the shortfall
provisions of Section 77 of the Finance Act, 1955
and any claim for Surtax under Section 78 of that
Act or under Part IX Chapter IIT of the Income
Tax Act, 1952 in respect of income of the rslevant
Company for the period from the specified date to
- the completion date; or
(c) any transaction or event occurring (otherwise than
in the normal course of business) before completion
AND all interest therson and from and against all. other

demgndsactions\proceedings and claims in respact of any

“thereto

—— ey
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PROVIDED ALWAYS THAT

(A) The references to

()

to include any statutory amendment re

~enactment or extension

thereof (whether before or after the date hereof) for the time

being in force and the definitions in thoge Statutes shall be

used as far as may be in construing this Clause

The liability of the parties under this and the last preceding

Clause shall be limited as follows :-

(1

(2)

(2)

(&)

(5)

the total liability of the Mosley Vendors shall not exceed
£150,000 and the total liability of the Stone Vendors and
Simms together shall not exceed £25,000

the liability of each of them Mr. Mosley and the Mosley

Trustees shall be limited to such proportion of the total

of any such liability as the number of shares in the capital -

of Mosley now held by them bears to the total present
issued share capital of Mosley that is 42:68 per cent.

in the case of Mr., Mosley and 24 per cent. in the case
of the Mosley Trustees

the liability of each of them Mr. Stone and Simms under a
claim in respect of Stone or Simms U.K. shall be limited
to 50 per cent. of the total of any such liabllity

the 1liability of each of them the Mosley Venders the

- 8tone Vendors and Simms shall be further limited to

claims made of which notice in writing is given %o any
of»them by or on behalf of Mosley-Stone or or hefore the
expifation of a period of 3 years from the completion‘date
notwithstanding the completion of the sale and purchase

the provisions of this Clause and the last preceding Clause
shall remsin in full force and effect and shall be binding

upon Mr. Hosley's and Mr. Stone's reépectivo rersonal

taxation Statutes in this Clause shall be deemed

rwmr g mmaaerEs x T

s T
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representatives and upon the respective successors in
title of the Mosley Trustees the Stone Trustees ang
Simmse
(C) If the liability of the Mosley Trustees under this Clause ang
the last preceding Clause shall at the date of the claim giving
rise thereto exceed the aggregate sum received by them in cash
from Mosley~Stone on completion and on any subsequent partial

repayment of the loan notes issued on completion Mosley-Stone

e AN i b e e — s

shall accept in satisfaction of the excess of any such liability

the waiver by the Mosley Trustees of their right to receive

under the loan notes still outstanding an amouvut (subject to

paragraph (B)(1) of this proviso) equal to such excess

COMPLETION of the said sale and purchase shall not in any way
vrejudice or affect the operation of those provisions of this
Agreement which contemplate or are capable of post-completion

operation and accordingly all such provinsions shall continue in

full force and effect after completion.

MR. MOSLEY the Mosley Trustees Mr. Stone and the Stone
Trustees hereby respectively declare for the purposes of the
J<;iixchange Control Act, 1947 that they are not resident outside the .ﬁ
j{\Scheduled Territories nor will they be acquiring the shaﬂes in o
’Mosley-Stone to be allotted to them pursuant to the foregoing \

provisions of this Agreement as nominees of any person or persons

resident outside the Scheduled Territories. - V ~
MOSLEY-STONE shal bear the legal costs charges and ;?xpenses

‘of or incidentel to the negotiation preparation and carryil;‘;g into “ﬁéﬂi

effect of this Agreement and the purchase of the Mosley hOfdinSs

the Stone holdings and the Simms holdings including withoutl" prejudice '-I;'{,

to the generality of the foregoing all stamp duty arising on the

[
[

transfer of such. shares and the accountanta! fees and expenses shall \
! e
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in the case of those incurred by the Mosley Vendors be charged to
Mosley and in the case of those incurred by the Stone Vendors and

the Simms Vendors to Stone.

IN WITNESS whereof these precents have been entered

into by or on bshalf of the parties the day and year Lirst above

written

YanE
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SECOND SCHEDULE

Form of Unsecured Loan Note

MOSLEY-STUNE LIMITED

(Incorporated under the Companies Acts, 1948 to 1457

UNSECURED LOAN NOTE
£

T
(Authorised by a Resolution of the Board of Directors
passed on 25th July, 1968)

Carrying interest at 7% per cent. per annum (loms tax)
payable or the 31&t December in each yeur the firat o
payment to be made on the 318t December, 71958, R

Mosloy-Stone Limited (hereinafter called "the Company') ss111 i,
vay to |
or other the regiatered holder hereof (which express:.on shall in thaas
presents where the cL'if:ext so admits or reguires include the registered
holder or joint registered holders for the time being or his or their
personal representatives) on demand or on such eurlier date as the
principal amount of this Note beccmes repayable as herein provided
the sun of &£ to the
extent that such sum shall not have previously been repaid in whols
or in part in accordancef with tl;;a provisionz kareof . S
The Company reserves the right at any time to vepay ths whole.; ‘ &9
OF BEy part of the prineipal smount of this Note at yer npon givins
to the registered holder hereof not less than one nor more than three
months previous notice to that effect, AL the expiration »f such 5.
notice the Company ahall be entitled and bound te repay the princa.pﬁl

amount of this Nete or the nart 40 respect of which such notice kas
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been given at par together with any interest that shall have accrued
thereon and on such repayment being made the registered holder hereof
shall deliver this Note %o the Company at its registered cifice tc be
cancelled. In the event of a partial repayment of the principal
amount of this Note the ragistered holder hersof shall geliver this
Note to the Company and the Company shall endorse this Naobw accordingly.
For the purpose of this Clause interest shall be deemed to accrue from
day to day

The Company will, unless and until the principal amount of this
Note shall have been repaid, pay to the registered holder hereof
interest on the said principal moneys at the rate of 7% per cento
per annum (less tax) as well after as before any judgement obtained
hereunder on the 31st December in each year the first of such paymenis
to be made on 31st December, 1968 in respect of the period from the
date of this Note until the said 371st December, 1968

This Note shall . become immediately repayable upon a demand
for repayment by'the regietersd holder and upon the happening of
any of the following events :-
(a) if the Company shall make default for a period of twenty-

one days in the payment of any interest which ought to be

paid in accordance with the provisions of this Notes or
(p) if an crder be made or an effective resolugion passed for

the winding up of the Company other than a membersg'

voluntary winding-up for the purpose of a reconstruction

or amalgamationj or
(¢} if an incumbrancer takes possession or a Receiver is

appointed of the Company's undertaking qr property or

any pﬁrt thereot

A notice m;y be served by the éompany'ppdn the registered‘
holder of this Note by sending it through the post in a prepaid
envelope addressed to the registered holder at his registered

addrese or such other address of the registered holder as shall

S T D T T, e mn | e b
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2.

3.

-of the reglstered holder. The form of transfer mLst be dellvared

be notifisd by the ragistered holder to the Company ang any demand
or active to be made or given by the registered holder may be made
by letter sent through the post in a prepaid envelope addressed to
the Company at its regictered office and any notice gervegd by post
shall be deemed to have been served at the expiration of twenty-four - ‘ b
hours after it is rosted and in proving such service it shall be 7 I

sufficient to prove that the letter containing such notice wzg

rroperly addressed and put into the post office 5.

- N
L
CRRE . U

This Note is imsued subject to and with the benefit of the ;{
conditiona contained in the Schedule hereto and the Compeny ang . -
the registered holder hereof shall comply with the said conditions
therein contained.

Given under the Common Seal of the Company this day of

+ One thousand nine hundred and sixty-eight

THE SCHEDULE aborg referred to 1

Conditions
23
’ . ST
This Nove may ot in any circumstances be dealt in om any ‘ﬁyA ;
Stock Zxchanga, @i’

The registered holder of this Note will be regarded as
exclusively entitleq Lo the benezlt of this Note and all persons
nay act accordlngly and the Gompany shall not be bound to enter o

in the regzster notice of any trust Or in respect of personal

- representatives ang except 25 by some court of competent jurisdlctlon : j

-
ordered to recognise any trust op equity affecblng the title to this ,'B#Q

Note.
3y

Bvery transfer of this Note shall be ip writing under. the hand

2t the registered office of the Company together with this Note and

sueh evidence (of identity or title as the Company may reasonably

. Y
n ”

‘r;-
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require and thereupon the transferee will be recognised as having
become entitled to the benefit of this Note and the transfer will
be registerad and a note of auch registration endorsed hereon. The
Company shall be entitled to retain the form of transfer.

No transfer will be registered during the fourteen days
immediately preceding each of the days fixed for payment of
interest on this Note.

In respect of each year's interest on this Note s warrant or
cheque on the Company's bankers payable to the order of the
registered holder hereof or in the case of Joint holders to the
order of that one whose name stands first in the register as one
of such joint holders will be sent by post to the registered
address as shall be notified by the registered holder to the
Cé;;;ny 4nd the Company shall not be responsible for any loss in
transmission. The paymentkof the warrant or cheque by the banker .
upon whom it is drawn shall be a satisfaction of the interest

represented thercby

[
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THIRD SCHEDULE |

Part I

All those two Pieces or parcels of land described in an Assignment
dated 30th January, 1962 and made between W, A, Birtwhisﬁ}a, Esq, oy

the one part ang E. Mosley (Brushes) Limiteq of the other puri, The

Road,, Leeds 12, occupiad on & lease from Leeds Corporation, having

an uneipiredgterm of 82 years,

g ) W
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SIGNED by DERRICK SYDNEY
MOSLEY in the presencs of -

me

SIGNED by ALAN GEORGE
MOSLEY in the presence of :-

jom

%

SIGNED by MICHAEL JOHN
CROLL in the presence of :-

SIGNED by JAMES PERCY
BARKER in the presence of :-

[l

SIGNED by Jemes C Boscky

At Towns T Pl EB
the duly authorised representatxve;
of T. S. SIMMS & CO. LIMITED in

thi/preseycq,o 3=

[/ ( l' i Ao | 5 .
T € £ .
T e ?Zﬂ ot 3

: = 2
(j ‘fhvt o ET

[ TR
("&“‘142”‘&" !

imd v .
. SIGNED y*GEOFFBEY WILLIAM ‘ ) {i;«;:},bnb/
2 STORR 4n theﬁ/pesi?ce of - ) A ;

A 3 e i ‘ S
~....—4"“ 0 o ( a—— ‘
.g;,}wﬁ ‘&l‘l \j[’ o s 2
——
f—""“
) | ‘ s X
SIGNLD by ERNEST WURZAL . ) ’””\ii;\af«-x.a?'
in the presence of :- ) i
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THE COMPANIES ACTS 4948 to 1967

COMPANY LIMITED BY SHARES

) MEMORANDUM OF ASSOCIATION p v/
of w‘é e ﬂe@:@ 2 ‘émvﬁ: 2802

MOSLEY~STONE LIMITED

(as altered by Special Resolution passed on 25th July

1968)

1. The name of the Company is "MOSLEY-STONE

LIMITED" .

situate in England.

2. The Registered Office of the Company will be

3. ' The Objects for which the Company is

established are -

()

(B)

()

(D)

. aforesaid or ag digtinct and separate businesses

To acquire and to hold any shares, stocks,
debentures, debenture stock, bonds, securities,
obligations, or other investments, rights or
interests ot or in any company or companies,
constituted or carrying on business in the United
Kingdom or in any other part of the world. and to
co=-ordinate, finance and manage all or any part of
the business and operations of any such companies.

To acquire any such shares, stocks, debenturé%,
debenture stcck, bonds, securities, obligations or
other inveztments by original- subscription, tender,
purchasgse, exchange or otherwise, and te subs ribe
for the same either conditionally or otherwise, and
+to guarantee the subscription thereof and to
exercise and enforce all rights and powers conferred
by or incident to the ownership thereof. (ﬁﬂ

To carry on the business of manufacturers, suppliers,
distributors, importers and exporters of and dealers
in all kinds of paint and other brushes, roller
coaters, flbreu and bristles and 51m11ar goods~"

To carry on either in connection with the business

all: or aany of the businesses of manufacturers,
suppliers, distributors, importers and exporters of
apd dealers in polish, paint, enamel, lacquer,
varnish, whitewasb, distempers, rubber goods,
ironmongery, hardware, plastics, gums oxr resins gpwﬁ
substances made therefrom, nylop and similar

kY

s #




(E)

()

substances or materials, ivory, rubber and
articles made or partly made therefrom, leather
goods and turnery, mouldings and moulding
materials, and of contractors for all kinds of
Government stores. -

To carry on any other trade or businessg whatsocever
which can, in the opinion q9f the Board of Directors,
ba advantageously carried on by the Company in
connection with or ag ancillary to any of the above
businesses or the general business of the Company.

To applLy for, regisver,ééurchase, or by other

Mmeans acquire or be interested in and protect,
prolong, and renew whether in the United Kingdom or
elsewhere any patents, patent rights, brevets
d'invention, licences, trade marks, designs,
protections, concesgions and the like conferring an
exXclusive or non-exclusive or limited or other right
to exewcise or use any inventions oy improvements

in any invention or to use any. secret or other
information as to any invention or improvement which
may seem capable of being used for any of the
burposes of the Company or the acquisition of which
may seem calculated directly or indirectly to
benefit the Company and to eXercise, develop, sell.,
grant licences in respect of, use, or otherwise turn
to account the broperty rights and information go
acquired or any interests in the same and to expend

Company may acquire or propose to acquire or in which
it may ' be interested:

To erect, construct, lay down, enlarge, alter and

. maintain any roads, railways, tramways, sidings,

bridges, reservoirs, shops,'stores, factories,

'4building3, works, plant and machinery necessary or ﬁ&

(H)

convenient for the Company's business, and to
contribute to or subsidise the erection, construction
and maintenance of any orf the aboviff' '

" To purchase or otherwise acquire for any consideration

Payable partly or. wholly in cash o partly or wholly

" in shares obligations or debenturcs of the Company

and (either in its own name or in the name of any

T om behalf or for account of the Compény), to hold,

sell, dispose of , deal in, traffic with and turn to
~account real and personal broperty of all kinds ~QB

particular lands, buildings, hereditaments, freehold

Wherever situate and any interest therein and in 3

and leasehold ground rents, business concerns and

Jandertakings, mortgages, charges, annuities, patents,
‘licences, concessions, merchandise{\produce,

e

. -

(4i4)



(1)

(3)

A

P e Famey

(X)

(¥is

(W)

_(0).

policies, book debts, and claims, and any
interest in real or persomnal property or any
claims against such property or against any
bersons, government authority or company, and teo
carry on any business concern or undertaking so
acquired and to work, manage and develop any
preperty so acguired. o~

To acquire for any estate or interest and to take
opiions over construct and develop any property
real or personal, or rights of any kind which may
appear to be necessary ox convenient for any
business of the Company, and to sell, dimprove,
manage, develop, exchange, lease, mortgage,
dispose of, turmn to account or otherwise deal with
any such properties or rights.

To guarantee support or secure, wbefher by personal
cavenant or by mortgaging or charging all or any
part of the undertaking, property and assets
(present or future) and uncalled capital of the
-Company or by both such methods, the performance of
the obligations of and the repayment or payment of
the principal amounts of and premiums, interest and
dividends on any securities of any person firm or
company, including {without prejudice to the

- generality of the foregoing) the predecessors in

wbu51ness of the Company and any company which is

. for the time beinz the Company's subsidiary as

Y defined by Section 154 of the Companies Act, 1948,

or otherwise associated with the Company in business.
To lend money .o, or grant or(provide credit or
financial accommodation to any person, (ompany,

local authority or government, in any ceése in which
such grant or provision is considered likely

directly or indirectly to further any of the objects -

of the Company or the interests of its Members. .

To invest and deal with any moneys of the Company
“»ot immediately required fgr’investment in such
m mer as may from time to time be determined.

e drew, make, accept, endorse, dircount, execute,
and issue promigsory noves, bills of exchange, bills
of lading, warrants, dzbentures, delivery orders
and other negotlable or transferable instruments.

T amalgamate with or enter into partuership or any
JOlnt purse oxr profit~gharing arrangement with, or
; to co~operate or participate in auv way with, ox
aSSlSt or subdidise Any company or person carrying
on oy proposing to carry on any businigs within

" the objects of the Company.

To borrovw and raise money and secure o3 disscharge
any debt or ocbligation of or binding o:u the Company

L
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(P}

(Q)

(R)

(8)

(T)

(u)

in such manner as may be thought fit, and in
particular by mortgages of or charges upon the
undertaking and all or any of the real and
personal property (present and future), and the
uncalled capital of the Company or by the creation
and issue of debentures, debenture stock or other
obligations or securities of any description..

To sell, exchange, mortgage, let on rent, share of
profit, royalty or otherwise, grant licences,
easements. options, servitudes and other rights
over and in any other manner deal with oxr digpose
of the undertaking, property, assets, rights, and
effects of the Company or any part thereof for

such consideration as may be thought fit, and in
particular for stocks, shares, debentures, or other
obligations or securities whether fully or pa;ply
paid up. of any other company. e

To give any remuneration or other compensation or
reward for services rendered or to be rendered in
Placing or procuring subscription of,; or ctherwise
assisting im the issue of, any shares, debentures
or other securities of the Company or in or about
the formation of the Company or the conduct of its
buginess. . o

To establish or promote, =% concur or participate
in establishing or promoting any company for the
purpose of carrying on any busiress or activity
within the objects of the Company or for any other
purpose which may seem directly or indirectly
calculated to benefit the Company. v

&7

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 purpose
which may be considered likely directly or
indirectly to further the objects of the Company

or the interests of its Members or for any national,

charitable, benevolent, public, general or useful
object. g

To grant pensions or gratuities to any officers or

.employees or ex~officers or ex—employees of the

Company, oriits predecessors in business, or of

any company which is for the time being the Company's
subsidiary as defined by Section 15k of the
‘Companies Act, 1948 or otherwise associated with

the Company in business, or the relations,

.connections or dependants of any such pPersons, and

. to establiszh or support any associations,

dinstitutions, clubs, building and housing schemes,

funds end trusts which may be comsidered calculated
to benefit any such persons or otherwige advance the

T
, [

{iv)

- -
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: intereats of the Company or of its Members. =

(V) To¢ distribute any of the property of the Company
wmong its Mombers in specie or kind.

(W) To do all or any of the things or matters )
aforesaid in any part of the world and either asl
principais, agents, couatractors, trustees or
otherwise ard by or through trustees, agents, or
othorwise and either alone or in conjunction with

cithers,
—
To do all such things as may be comnsidered
incidental or conducive to the attainment of the above
objects. prmn-

And it is hereby declared that the word "company"
in this Clause, except where used in reference to this
Company. shall be deemed to include any government or
statutory body, parinership or other body of persons
whether incorporated or not incorporated, and whether
domiciled in the United Kingdom or elsewhere, and that
the objects specified in the different paragraphs of
this Clause ghall not, except where ‘he context expressly
so requires, be in anywise limited or restricted by
refarence to or inference from .y fhe terms of any other
par.graph or the name of the Company, but way be carxied
out in as full and ample a manner and shall be comnstrued

T T T T ey T
T G“fw:xv—eﬁﬁ ———————

Jdefined the objects of a separatwe, distinct and
8 independent company . ’

L., The liability of the Members is limited.
. — Y
- .

5. The share capital of the Company is £150,000
divided inte 150,000 Ordinary Shares of £1 each and
subject to the provisions of the Articles of Association
the Company shall have the power to divide the sharxe
capital into several classes and to attach thereto any . -

‘b , preferential, deferred, qualified or other apecial b
rights, privileges, restrictions or conditions.

-

(v)

in as wide a sense as if each of the said paragraphs e

OSSRy,

—
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THE GOMPANIES ACTS 1948 to 1967 k

COMPANY LIMITED BY SHARES P

SPECIAL RESOLUTION

L2 ~ of -

MOSLEY~-STONE_LIMITED

At an Annual General Meeting of the al:sve named Company
duly convened and held at W2llington Road, leeds LS12 1DU
on Iuesday the 25th June 1974. -

the following SPECIAL RESOLUTION was duly passed:-

(@ That the authorised share capital of the Company be
' increased to £186,500 by the creation of 36,500 A

Ordinary Shares of £l each. The 'A' Ordinary

2 Shares shall rank pari passu in all respects with

g the existing issued Ordinary Shares of &1 each
save that the A' Ordinary Shares shall not ccnfer
on the holders thereof the right to attend and vote
at any general meeting of the members of the Company
in respect of such shares. The 'A' Ordinary Shares
shall be issued to such persons and upon such terms
as the Directors may determine

- {b) That the Articles of Association of the Company be
amended by the deletion of Article 2 thereof and the
substitution therefor of the following Article

"2 - The Share Capital of the Company is
£1.86,500 divided into 150,000 Oxdinary
Shares of £l each. The Ordinary Shares

and the 'A' Ordinary Shares shall wank
pari passu in all respects save that
_— the 'A! Ordinary Shares do not confer
iﬂ . upon the holders thereof the right to
- " attend and vote at any general meeting
of the members of the Compary in
respect of such shares™.

| Q &!
$c$?\_:\ ‘
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THE COMPANIES ACTS (948 to 1967 e

urvae  Motice and Statement” of Increase in Nominal Capital

”“nrum i )
iozeg whove a i

‘;,r PARATE f /\\

td il (Y

- 9I0EY see To THE REGISTRAR OF COMPANIES (\ ,}JQ,

a arfcal for notes.
MOSLEY~STONE _}‘ \/’ .

“&rt fane
e Company,

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

St vhether  that by a f Special Resolution of the Company dated the
CUHPARY 2r
” e 25th day of June 19 74  the nominal capital of the
waksen. Company has been increased by the addition thereto of the sum of £ 36, 500
beyond the registered capital of £ 150,000
The additional capital is divided as tollows:—
Number of Shares Class of Share Nominal amount
36, 500 'A' Ordinary of sach share
K . The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.) |
® o subject to which the new shares have been, or are to be, issued are as follows:=—

Rar{klna pari passu in all respe.cf*s with existing ordlnary

i ayoishenew  ghaves except that the 'A' ordinary shares do not confer

AGEres S8
Poofanence Shares on holders the right to attend and vote at any general .

, satewhether they posting of the members of the Company in respect of such

qra redegmable o
. " iT this space Is shares. To be issued to such persons and on such

9 u\'ﬁt!ﬂltthe .
Mdm‘,,.‘,,hould terms as Directors may detemine.
o et Ut

" zenirataly by way of !
CGRIeXure. ' .
o - ‘ Signature . ST o s

State whether Director Secretarwy
OF Segretary [

Dated the..... QS” ........ day of... :TW\Q 19.74"
. - " i
Presented by ' ~ Presentor’s Reference...B GSO@ ........
SLATER HEELIS &CO Feo ‘.'
....... " ) B T N
, VIR IR
| .71 PRINGESS STREET, Sl Edng el
- . e,
oo L VANCHESWZR 102 4l iy

o

R



” -
Number of Company 93574???‘§Lf§

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED EY SHARES
SPECTIAL RESOLUTION

- oF =

MOSLEY~STONE LIMITED

At an Annual General Meeting of the above named Company
duly convened and held at Wellington Road, Leeds 1S12 1DU

on Tuesday the 25th June 1974.
the following SPECTAL RESOLUTION was duly passed:-

That the authorised share capital of the Company be
increased to £186,500 by the creation of 36,500 tA?
Grdinary Shares of € each., The At Ordinary
Shares shall rank pari passu in all respects with
the existing issued Ordinary Shares of £1 each

save that the 'AY Ordinary Shares shall not confer .
on the holders thereof the right to attend and vote
at any general meeting of the members of the Company
in respect of such shases. The 'At Ordinary Shares
shall be issued to such persons and upon such terms
as the Directors may deteraine

That the Articles of Association of the Company be
amended by the deletion of Article 2 thereof and the
substitution therefor of the following Article

"2 The Share Capital of the Company is
£186,500 divided into 150,000 Ordinary
Shares of £1 each and 36,500 At
Ordinary Shares of £1 each. 7The Ordinary
Shares and the 'A' Ordinary Shares shall
rank pari passu in all respects save that
the TA' Ordinary Shares do not confer
upon the holders thereof the right to
attend and vote at any general meeting
of the members of the Company in respect

of such shares'",
) ot

SECRETARY



B/

SPECIAL RESOLUTION

(Pursuant to the Companies Act 1985)

" D757y %,%

HOSLEY-STONE LIHITED

Passed 23rd October 1986

At an EXTRADRDINARY GEWERAL MEETING of the aboveenaned Company, duly convened, and
held at Wellingten Road, Leeds on the 23rd day of October 1986, the subjoined SPELIAL
RESOLUTION was duly passed,

SPECTAL RESOLUTION

That the Articles of Association he and they are hereby amended by the addition
of the followig Article inmediately after Article 30 and to be numbered 30A,

304 (a)

(b)

(c)

(d)

{e)

ASSOCIATE _DIRECTORS

The Directors may at any time and from tims to time appoint any employee
o the Company to the position of Associate Director,

An Associate Director shall advise and assist the Directors but shall not
attend Board Meetings except at the drviitation of the Directors, and when
present at the Board Meetings he shall not be entitled to vote, ror be
counted in the quorum, but subject as aforesaid he shall as Associate
Director have such powers, authorities and duties as the Directors may in
the particular case from time to time determine,

An Associate Director shall not be deemsd a member of tha Board, nor any
committee thereof, nor shall he be a Director for any of the purposes of
thasa Articles of Ascociation or (so far as provision may lawfully be
made in this behs':f} for any of the purposes of the Companies Act 1985,

Without prejudice to any rights or claims the Asseciate Birector may have
under any contract with the Company, any appoinirent as an Associate
Director may be terninated by the Directors at any iime and shall ipse
facto terairate if tho Associate Director shall from any cause cease %o
be an employec of the Company,

An Associate Director may receive such remuncration (if any) in addition
to the remunoration recoive: as an ennlevse of the Company o8 the
Birectors shall from tims to time deteraiim,

4“
'\

CHAIRMAN

mh’ f"t"g.
’33@ fb(?'ﬁ 686
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THE COMPANIES ACT 1248 to 19€7
and

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUH
and
BRTICLES OF ASSOCIATIONR
AN | of
\ ' MOSLEY-STONE LIMITED

Incorporated QLQ\

(New Articles of As;\ciaticn adopted by
Special Resolution pa\qed on 25th July,
1968 and as amended by\3lpecial Resolutions
dated the 25th June, 197, 2nd October 1986
and sth October 1988) \\

\\th day of July, 1968

Slater Heelis
SOLICITORS
MANCHESTER




[COAT OF ARMS]
CERTIFICATE OF INCORPORATION

No. 9357414

I hereby certify that

MOSLEY-STONE LIMITED

is this day incerporated under the Companies Acts

1948 to 1967 and that the Company is Limited.

Given under my hand at London the 19th July, 1968.

F.L. KENIGHT

Assigtant Registrar of Companies




THE COMPANIES ACTS 1948 to 1967
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COMPANY LIMITED RY SHARES

MEMORANDUM OF ASSOCIATION
of
MOSLEY-STONE LIMITED

(as alﬁered by Special Reso%utlon passed on 25th July
1968

1. The name of the Company is "MOSLEY-STONE
LIMITED" . ‘ ,

2. The Reglstered Office of the Company will bhe
SNtua*e in England.

3+ The Ubjects for which the Company is
established are :-

(A} To acquire and *o hold any shares, stocks,
debentures, debenture stock, bondrs, securities,
obligations, or other investments,; rights or
interests of or in any company or companies,
consiituted or carrying on business in the United
Kingdom or in any other part of the world, and to
co-~ordinate, finance and manage all or any part of
the business and operations of any such companies.

(B} To acquire any such shares, stocks, debentures,
debenture stock, bonds, securities, obligations or:
other investments by original- subscription, tender,
purchase, exchange or otherwise, and to subscribe
for the same either corditionally or otherwise, and
to guarantee the subscription thereof and to
avoercise and enforce all rights and powers conferred
by or incident to the ownership thereof.

(C) To carry on the business of manufacturers, suppliers,
distributors, importers and exporters of and dealers
in all kinds of paint and other brushes, roller
coatexrs, fibres and bristles and similar goods.

(D) To carry on either in connection witH the business
aforesaid or as distinct and separate businesses
all or any of the businesses of manufacturers,
‘suppliers, distributors, importers and exporters of
and dealers in polish, paint, enamel, lacquer,
varnish, whitewash, distempers, rubber goods,
ironmongery, hardware, plasticc, gums or resins or
substances made therefrom, nylon and similar
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(H)

cmbstances or materiais, ivory, irubber anq
articles made or partly made thereirom, ieather
goods and turnery, mouldings nqu mﬂnldJ?g \
materials, and of contracters {or all kinds of

Governmeni stores.

To carry on any other trade or husiness whatsoever
which can, in the opinion of the Board of Directors,
be andvantageously carried on by the Company in
connection with or as ancillary to any of the above
businesses or the general business of the Company.

To apply for, register, purchase, or by other

means acquire ox be interested in and protect,
prolong, and renew whether in the United Xingdom or
elsewhere any patents, patent rights, brevets
d'invention, licences, trade marks, designs,
protections, concessions and the like conferring an
exclusive or non-exclnsive or limited or other right

‘"to exercise or use any inventions or improvemenis

in any invention or to use any secret or other
information as to any invention or improvement which
may seem capable of being used for any of the
purposes of the Company or the acquisition of which
may seem calculated directly or indirectly to

‘benefit the Company .and to exercise, develop, seall,

grant licences in respect of, -use, or otherwise turn
to account the property rights eand -information so
acquired or any interests in the same and to expend
money in experimenting upon and testing or in
improving and seeking to improve any patents,
inventionsg, necret processes: or rights which the
Company’ may acquire or propose to acquire or in which
it may-be interested.

To erect,; construct, lay down, enlarge; alter and
maintain any roads, railways, tramways, sidings,
bridges, reservoirs, shops, stores, factories,
buildings, works, plant and machinery necessary or
convenient foxr the Company's business, and to
contribute to or subsidise the erection, construction
and maintenance of any of the above.

.

To purchase or otherwise -acquire for any consideration

_Payable partly or wholly in cash or partly or wholly

in shares obligations or debentures of the Company
and (either in its own name or in the name of any
trustee or trustees nominee or mnominees or othexrwise
on behalf or for account of the Company), teo hold,
-1sell, dispose of, deal in, traffic with and turn to
account real and personal propéerty of all kinds
wherever situate and any interest therein and in
particular lands, buildirgs, hereditaments, freehold
and leasehold ground ronts, Business concerns and
updertakings. mortgages, charges, annuities, patents,
licencsg, concessions, merchandise, produce,

' ¢

(ii)



(1)

(J)

(X)

(L)

(M)

(N)

npolicies, bock debis, and claims, and any
interest in real or personal property or any
c¢laiws against such property or against any
persong, government authority or company, and to
carry on any business concern or undoertaking so
acequired and to worlk, manage and develop any
property §o acquired.

To acquire for any estate or interest and teo take
options over construct and develop any property
real or personal, or rights of any kind which may
appear to be necessary or convenient for any
business of the Company, and to sell, improve,
manage, develop, exchange, lease, mortgage,
dispose of, turn to account or otherwise deal with
any such properties or rights.

To guarantee sﬁpport or secure, whether by personal
covenant or by mortgaging or charging all or any
part of the undertaking, preoperty and assets
(present or future) and uncalled capital of the
Company or by both such methods, the performance of
the obligationsﬁof and the repayment or payment of
.the principal amounts of and premiums, interest and
dividends on any securities of any person firm or
company, including {(wxthout prejudice to the
generality of the foregoing) the predecessors in
business of the Cumpany and any company which is
for the time being the Company's subsidiary as
defined by Section 154 of the Companies Act, 1948,

or otherwisge associated with the Company in business.

To lend money to, or grant or provide credit oxr
financial accommodation to any person, company,
local authority or government, in any case in which
such grant or provision is considered likely
directly or indirectly to further any of the objects
of +he Company or the interes?s of its Members.

To inwvest and deal with any ﬁoneys of the Company
not immediately required for investment in such
manner as may from time to time be determined.

To draw, make, accept, endorse, discount, execute,
and issue promissory notes, bills of exchange, bills
of'lading, warrants, debentures, delivery orders

and other negotiable or transferable instruments.

To aﬁalgﬁmate_with or enter into partnership or any
.joint purse or profit-sharing arrangement with, or
- t0 co~oporate or parlicipate ir any way with, or

_assist or subsidise any company or person carrying

(0)

"on or proposing to carry on any business within
_the objects.of ithe Company. .

To bor}ow and raise money and secure or dischexrge
any debt or obligation of or hinding on the Company

(idii’

y




(p)

(Q)

(R)

(s)

(T)

(v)

in such manner as may be thoneht fit, and in

particular by morteages ot or cnarers upon the
nndertaking and all or any wi the real a-d
personal property (present and future}), and the

uncalled capital of the Company or by the creation
and iessue ot debentures, debenture stock or othep
obligations or mccurilties of any description.,

To sell, exchange, moxrtgage, let on rent, share of
profit, royalty or otherwise, grant licences,
easements, options, servitudes and other rights
over and in auy other manner deal with or dispose
of the undertaking, property, assets, rights, angd
effects of the Company or any part thereof for
such consideration as may be thought fit, and in
particular for stocks, shares, debentures, or othepr
obligations or securities whether fully or partly
paid up, of any other company.

To give any remuneration or othexr compensation or
reward for services rendered or tc be rendered in
placing or procuring subscription of, or otherwise
assisting in the issue of. sny shares, debentures
or other securities of the iompany or in or about
the formation of the Company or the conduct of itg
buginess.

To establish or promote, or concur or participate
in establishing or promoting any company for the
purpose of carxying on any business or activity
within the objects .of the Company or for any other
purpose which may seem directly or indirectly
calculated to benefit the Company.

To procure the registration or incorporation of
the Company in or wuader the laws of. any place
outegide England.

To subscribe or guarantee money for any purpose
which may be considered likely directly or
indirectly to further the objects of. the Company

or the interests of its Members or for any national.
charitable, bonevolent, public, general or useful
Object .

To grant pensions or gratuities to any officers or
employees oxr ex-officers or ex—-employees of the
Company, or'‘its predecessors in business, or of
any company which is for the time being the Company's
subsidiary as defined by Section 154 of the -
Companies Act, 1948 or otherwise amssociated with
the Compauny in business, or-the relations,
connections oxr, dependants of any such persons, and
to establish or support any associations,
institutions, clubs, building end housing schemas,
fundis and trusts which;may he considered caloulated
to benefit. any such persong or otherwimse advance the

»
L}

(dv)



interests of the Company or of its Members.
{(¥) To distribute any of the preperty of the Cowpany
among its Members in specie or kind.

(#) ‘Yo do all or any of the things or matters
aforesaid in any part of the world and either as
principals, agents, contractora, trustees or
otherwise and by or through trustees, agents, or
otherwisc ‘and either alene or in conjunction with
others. '

Te do all such things as may be considered
incidental or conducive to the attainment of the above
objects. ' ' ’

And. it is hereby declared that the woxd "company!
in this Clause, except where used in reference to this
Company.- shall te deemed to include any government or
statutory body., partnership or other' body of 'persons
whether incorpcrated or mnot incorporated, and whether
domiciled in the United -Kingdom or elsewhere, and that
the objects specified in the different paragraphs of
this.Clause shall not, except where the context expressly
$0 requires, be in anywise limited or restricted by
reference to or inference from the ilerms of any other
paragraph or the name of the Compans, but may be carried
out in as full. and ample & manner and shall ‘be' construed

"in as wide a sense as it each of -the said paragraphs
defined the objects of a.separate, distinct and
independent company.

4. The liability of the Members'is limited.

5. The share capital of the Company is £186,500
divided imto 150,000 Ordinary Shares of £1 each and 26,500
'A' Ordinary Shares of £1 each and subject to the provisions
of the Articles of Association the Company shall have the
power to divide the share capitzal into several classes and
to attach thereto any preferential, deferred, qualified or
other special rights, privileges, restrictions or conditions.

H

.1 Increased by a Speacial Resolution dated 25th June, 1974.

(v)



tivr several persons whose names and addresses ara
subscribed, are degirous of he ug formed inteo a
Company, in pursuance of this Memurandum of
Association, and we respectively agree to take the
number of shares in the capital of the Company set

opposite our xespective names.

WE,

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares

OF SUBSCRIBERS. taken by each
Subscriber.

G.B. INGLIS One
18 Austin Friars.
London, ».C.2.

Solicitor

.
i G.P. BALFOUR One
i 18 Austin Friars,

1= London, E.C.2.

Solicitor

D.R. SEATON One
18 Austin Friars,
London, E.C.2.

Scolicitor

DATED the 12th day of July, 1968

]

I

- -

{E WITNESS to the above Signatures : -~

L

I

;":; E.M. SHEPHERD

?f 18 Austin Friars,
El London, E.C.2.
|

;E Secretary

P

]

.

f

£oL

| '

(vi)



Company No., 935741

MOSLEY-STONE LIMITED

It the Annual General Meeting of the Company duly
convenaed and held on 25th June 1974 the following
resolution was duly passed as a Special Resolution:-

SPECJAL RESOLUTION

(a) That the authorised share capital of the Company
be fncreased to £186,500 by the creation of 36,500
A" Qrdinary Shares of £1 each. The YA" Ordinary
Shares shall rank pari passu In all respects with the
exlsting lssued Ordinary Shares of £1 each save that the
A" Qrdinary Shares shaill not confer on the holders thereof
the right to attend and vote at any general meeting of the
members of the Company in respect of such shares. The Al
Ordinary Shares shall be issued to such persons and upon
such terms as the Directors may determine

(b) That the Artlcles of fssoclation of the Company be
amended by the deletion of Article 2 thereof and
the substitution therefor of the following Article

"2, The Share Capital of the Company is £186,500
divided into 150,000 Crdinary Shares of £1 each
and 36,500 “A" QOrdinary Shares of £1 each., The
Ordinary Shares and the '"A" Ordinary Shares shall
rank parl passu in all respects save that
the "AY Ordlnary Shares do not confer upon the
holders thereof the right to attend and vote
at any general meeting of the members of the
Company In respect of such shares

C.A. BUSET
Secretary
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SPECTAL RESOLUTICH

(Pursuant to the Companies Act 1989)
OF

HOSLEY-STONE LIMITED

Passed 23rd October 1986

At an EXTRAORDINARY GENERAL MEETING of the abovewnamed Company, duly convened, and

held at Hellington Road, Leed on the 23rd day of October 1986, the subjoined SPECIALn

RESOLY 'ION was duly passed,

That the Articles of Association be and they are hereby amended by the addition

SPECTAL RESOLUTION

of the follwing Article inmediately after Article 30 and to be numbered 304,

304 (a)

(b)

c}

{d)

(e)

ASSOCIATE  DIRECTORS

The Directors may at any time and from time to tHre appoint any emploves
of the Company to the position of Associate Director,

An Associate Director shall advise and assist the Directors but shall not
attend Board Meetings except at the invitation of the {irectors, and when
present at the Board Meetings he shall not be entitled to vote, nor be
counted in the quormm, but subject as aforosaid he shall as Assopiate
Uirector have such powers, authorities and duties as the Directors may in
the particular case from time to time determina,

An Associate Birector shall not be deemed a nesber of the Buard, nor any
committes thereof, nor shall he be a Director for any of the purposes of
these Articles of Association or (so far as provision pay lawfully be

made in this behalf) for any of the purposes of the Companies Act 1985,

Without prejudice to any rights or clains the Associate Director may havs
under any contract with the Company, any appointment as an Associate
Birector may be terminated by the Directors at any time and shall ipso
facto terninate if the Associate Director shall from any cause cease to
be an employee of the Company,

An Assaciate Director may receive such reauneration {if any) in addition
t? the resuncration receivod as an employee of the Company as the
Directors shall froa ting to time determine,

“0.‘.l...l'....0.0l".l'..l.'."l.“l.l‘.l'.

CHATRHAN

B



Company No. 935741

Special Resolutions

of
MOSLEY-STONE LIMITED

At an Extraordipary General mceting duly convened and held on 6th October
1988 the following resolutions vere duly passed as Special Resolutione.

SPECIAL RESOLUTTIONS

1. That the Articles of Asscciation of the Companv be and are hereby
altered by the addition of the following paragraph at the end of Clause 3:-

"(c) Regulation 10 of Table A shall not apply.

Subject to the provisions of Part V of the Companies Act 1985 or
any statutory modification or re-enactment thereof for the time
being in force the Company shall have power:

(i) to issue shares which are to be redeemed or are liable to
be redeemed at the option of the ~ompany or the
shareholder on such terms and in such manner as shall be
provided for by alteration of these Articles;

(ii) to purchase its own shares (including any redeemable
shares); and

(iii) to make a payment out of capital in respect of any such
redemption or purchase."

2. That the contract proposed to be made between T.S. Simms & Co.
(U.K.) Limited, T.S. Simms & Co Limited and the Campany for the
purchase by the Company from T.S. Simms & Co. (U.X.) Limited of
50,000 Ordinary shares of £1 each in the capital of the Company
(the terms of which are set out in the written draft produced to
this meeting and initialled for the purpcses of identification by
the Chairman) be and is hereby authorised in accordance with
section 164 of the Companies Act 1985

3. That the Articles of Association of the Company be and are hereby
altered as follows:-

(a) by the addition at the end of Clause 7(a) (ii) of the
words:~ "or by a member to the trustees of a settlement




sreateda by the member and under wnich the benericiaries
are exclusively persons to whom the memper would have peen
entikled co transfer the same under this paragraph”

(b) by the deletion of Article 24 and the substitution
therefor of the following Article:-

"24. The Directors may meet together for the despatch of
business, adjourn ard otherwise regulate their meetings as
they think fix. Two Dirzctors {or their duly appointed
alternates) shall be & quorum. Questions arising at a
meeting shall be detemmined by a majority of votes. 1In
the case of an eqguality of votes the Chairmman shall not

have a second or casting vote. Regulations 98 ands 99 of =
Table A shall not apply.” J/{i/ 7
/L

Chairman

v
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COMPANY LIMITED BY SCHARES

[

ARTICLES OF ASSOCTATION
of

MOSLEY~STORE LIMITED

(New Articles of Association adopted by Special

|

;
Resolution passed on 25th July 1968 and as amended N
by Special Resolutions dated the 25th June 1974 5
23rd October 1986 and 6th October 1988) '

PRELIMINARY

1. The Company is a private company and the
Reguiations contained in Part II of Table A in the -
First Schedule to the Companies Act, 1948 (hereinafter | g
called "Table A") shall, except where the same are excluded ;
or varied Dy or are inconsistent with these Articles, .
apply to the Company. Except as otherwise stated references o P
herein to Regulations in Table A shall be construed as 3
referring to those contained in Part I thereof.

SHARE CAPITAL

2. The Share Capital of the Company is £186,500
divided into 150,000 Ordinary Shares of £1 each and 36,500
'A? Ordinary Shares of £1 each. The Ordinaxry Shares and the
'A* Ordinary Shares shall rank pari passu in all respects
save that the TA' Ordinary Shares do not confer upon the
holders thereof the right to attend and vote’at any general
meeting of the members of the Company in respect of such
shares.

3. (a) The Company may from time to time by Special
Resolution increase its share capital by such sum, to be
divided into shares of such respective amounts, and (subject
to any special rights for the time being attached_to any
existing class of shares) to carry such preferential, deferred
or other special rights (if any) or be subject te such
restrictions or conditions (if any)_in regard to dividend,
return of capital, voting or otherwise as the Resolution shall
prescribe. Regulation 44 of Table A shall not apply.

_,____‘“,,___WT%._*,_.MW,_.W_WW,4,*_4A.4“..
. . AT T
.. LE T W » vt

(b) All shares for the time being unissu?d
and any new shares from time to time created shall be
issued to such persons at such times and for such consideration
and upon such texms and conditions as the Company shall by
Special Resolution determine but so that no shares shall be
issued at a discount except in accordance with Segt}on 57 (
of the Act. Regulation 2 of Table A shall be modified L

accordingly.
-1 -
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igbjact oo the provisions of Part ¥ of the Lumdanies sact 1235 or
qv statutory modification or ro-epactment ti@reor ISK tNE Lime
:eing 1n force the Cempany shall have power:

(1) to issue shares which are to be redeemed or are liable to

be redeemed at the option of the Company or the
shareholder on such terms and in such manner as shall be
provided for by alteration of these Articles;

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

(iii) to make a payment out of capital in respect of any such
redemption or purchase.

MODIFICATION OF RIGHTS

4. If any such separate general meeting as is
referred to in Regulation 4 of Table A shall be
adjourned by reason of there being no quorum present
and 1{ at the adjourned meeting a quorum shall not
be present within half an hour from the taime appointed
for such adjourned meeting those holders of shares of
the class who are present shall be a quorum and
Regulation 4 of Table A shall be construed accordingly.

LIEN

5. The lien conferred-by Regulation 11 of Table A.
shall also attach to fully paid up shares and to all ’
shares registered in the name of any person indebted or
under liability to the Coinpany, whether he shall be "

the sole registered holder thereof or shall be one of
two or more joint holders and Regulation 11 of ‘‘able A
shall be construed- accordingly. ————— . ..

6 In R CALLS ON SHARES
. n Hegulation 15 of Table A the words "e ‘
. . eXcepr
insotar as may be otherwise agreed between the Comnazv L
and any Member in the case of the shares held by him" :V“

shall be deemed to be insert i i
words "provided that'. °d lmmcdlafely atter the

TRANSFER OF SHARES

‘ 7 (a) Any sh i '
be transferred :Z ares in the Company may at any time

(i) by a member of the Com
to any corporati

Y the whole of the asscts and
such corporation member. |

(ii) by a member to

\ an ild : . , L
daughterain-law Y child 'or other issue, son-in-lLaw.

husband, wife, n father, mother, brother, sister,
» Nephew or niece of such member or in

the case of
of a deceased member to any such relative

as aforesaid of tp
e de
executors or ceased member or to the

member or h a
created By the  MEMDEr to thé” trustd
are exclugivei member and under which the behericiaries
been entitleq {Opirsons to whom the member woﬁlécéave
: ransfer the same under this paragraphe

- 2 .
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©311) oy the trustees 01 the W

ill of any deceased member
ed by a member or a
change of trustees to the
ng of such Will or

or of a settlement creat
deceased memper upon any
trustees for the time béi

settlement or to any person whom such member or

deceased member would hav i
e bee
the same under this Article, 8 entlt%ed £e franste

(b) Save as aforesai
N Said and unless in an
particular case all thé members for the time beizg of

the Company orherwise agree in writine none of the
shares ol the Company shall be transferred except
1n accordance with this Article.

(c) Every member who wishes to transfer his
shares or any of them (hereinafter referred to as "the
Vendor") shall notify the Directors of the Company in
writing of his wish so to do. Such notification .
(hereinafter called "the transfer notice®) shall
constitute the Directors his agents for the sale of
such shares (hereinafter chlled "the shares') at the
fair value (hereinafter defined) and {save as hereafter
provided) shall not be withdrawn.

(d) For the purposes of this Article the fair
value shall be such price as _may_be agreed between the
Vendor and the Directors or in default. of agreement as :
an independent firm of Chartered Accountants agreed to
be nominated by the Vendor and the Directors (or in
default of such agreement by the President for the time
being of the Institute of Chartered Accountants in
England ard Wales) acting as experts and not as arbitrators
shall certify to be in their opinion the fair value of
the shares having regard to the fair value of the
business of the Company as a going concern and as between
a willing vendor and a willing purchaser. The fees and
expenses of the Chartered Accountants as aforesaid in
connection with such certificate shall be borne as to
half by the Vendor and as to the remaining half amongst
the Purchasers (if any) of the shares in proportion to
the numbers of shares to bs purchased by them respectively
or if there are no such Purchasers or if the Vendor gives
s counter-notice pursuant to paragraph (g) hereof such
remaining half shall also be borne by the Vendor.

(e} In the event of the fair value determined
as aforesaid not being acceptable to the Vendor he may
give notice in writing to the Directors within fourteen
days of the issue of the certificate as aforesaid and
thereupon the transfer notice shall be deemed to be
withdravn. If the Vendor gives notice hereunder he
shall bear the whole of the fees and expenses of any

such certificate as aforesaid.

(f) Forthwith upon the fair value being so
agreed as aforegaid or if (the price having been
certified as aforesaid) the Vendor has not given a
notice operating to-withdraw the transfer notice within.
the period of fourteen days pursuant to paragxaph (c¢)
hereof the Directors shall forthwith of fer the shares




giving details of the number and price (being the Lair
value) of the shares on offer to the other holders o1
shares in the Company pro rata as nearly as may be in
Proportion to the existing number of shargs then held
by such holders. The Directors shall notify each such
member to state in writing within twenty-one days fer
the date of the mnotice whether he i@ willing to purchase
any of the shares so offered to him and if =0 the
maximum number thereof.

(g) The Directors shall within the period
specified in the preceding paragraph of this Article
find a member or members willing to purchase all-o;
any of the shares pursuant to the foregoing provisions
of this Article or if they shall have been unable to
find any such member or members willing to purchase
the same they shall give notice thereof to the Vendor.
If the Directors shall have found a member or members
willing to purchase some but not all of the shares the
Vendor may within twenty-one days of the receipt of
such notice from the Directors give a counter-notice
in writing to the Directors withdrawing the transfer
notice but if the Directors shall have found a membeaxr
or members willing to purchase all the shares or if
no such counter-notice shall have been given by the
Vendor within the aforesaid period the Vendor shall
be bound upon receipt of the fair value to transfer
the shares (or such of the same for which the

Directors\shall have found a Purchaser or Purchasers)
to such persons.

(h) If the Vendor makes default in so
transferring the shares asaforesaid the Directors
shall if so required by the intended Purchaser of such
shares under the foregoing provisions receive and
give a good discharge for the purchase money on behalf
of the Vendor and shall authorise some person to
execute transfers o:r the shares in favour of the
Purchaser and shall unter the name of the Purchaser
in the Register of Members as the holder of such of

the shares on offer as shall have been iransferred to
him ag aforesaid.

(1) If the Vendor shall not have ‘given any
notice operating to withdraw the transfer notice to
the Directors pursuant to paragraph (e) or (g) hereof
and the Directors shall not pursuant to paragraph (f)
hereof find a Purchaser for ail the shares the Vendor
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(k) Regulation 3 of P
t I
shall not apply to the Company.ar I of Table A

8. The Directors m ; j
ay decline to register the
transfexr of a share on which the Companyghas a lien
and no transfer shall in any event be registered by

thebDiregtorsbif by such registration the maximum
numbex oi members fixed by Regulation 2
II of Table A would be cxceeded. 2(a) of Part

GENERAL MEETINGS

9.. Subject to the provisions of the Act, a
Resolution in writing signed by all the Members of
the Company who would be entitled to receive notice
of and to attend and vote at a general meeting at
which such Resolution was to be Proposed or by their
duly appointed attorneys, shall be as valid and
effectual as if it had been passed at a general
meeting of the Company duly convened and held. Any
such Resolution may consist of several documents in
the like form each signed by one or more of the
Members or their attorneys, and signature in the case’
of a corporate body which is a Member shall be
sufficient if made by a director thereof or its duly
appointed attorney. Regulation 5 of Part IT of
Table A shall not apply.

10. The words "two Members present in person’
shall be substituted for the words “the Members present!"
in Regulation 54 of Table A.

11. (a} 1In every notice calling a general meeting
of the Company, there shall appear with reasonable
prominence a statement that a Member entitled %o attend
and vote is entitled to appoint a proxy to attend and
on a poll to vote instead of him and that a proxy need
not also be a Member.

({b) The instrument appointing a proxy shall
be in writing under the hand of the appointor, if a
natural person, or his attorney, duly authorised in
writing. If the appointor is a corporation the
instrument shall be under the seal o the corporation or
under the hand of some officer or attorney authorised
in that behalf by instrument under the seal of the
corporation. An instrument appointing a proxy to attend
and vote at a meeting shall be deemed to include the
pover to address such meeting, to move motions, tu
demand or concur in demanding a poll, and all such
other powers as would be possessed by the appointor at
such meeting, if the appointor were a natu;al_person

. present thereat. -

12. A poll may be demanded by the Chairman or

by any Member present in person or by proxy and
Regulation 58 of Table A shall be construed

accordingly. .
-5 =
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13. In the case ol an equality of votes, whether
onn a show of hands or on a poll, the chairman of the
meeting at which the show of hands takes place or =
which the poll is demanded shall not be entitled to g
secone or casting vote. Regulation G0 of Table A shal}l
not apply.

DIRECTORS

14. Unless and until otherwise determined by the
Company in general meeting the Directors shall be not
less than two and not more than nine in number.
Regulation 75 of Table A shall not apply.

15. (a) A Director may from time to time by
notice in writing to the Company appoint any person,
or not more than two persons alternatively, with
authority in the priority named in such notice, to act
as a regular alternate Director at a meeting of the
Board from which he is himself absent and may in like
manner remove such person or persons from office. Each
regular alternate Director shall be entitled while
holding office as such to receive notice of all meetings
of the Board and in priority set out in such notice to
attend and be counted in a quorum and to speak, move
motions, wvote and generally to act thereat in the rlace
of and in the absence of the Director appointing him
and with all the other powers of such Director.

( {b) A Director may from time to time by notice
in writing to the Company appoint any person to act as
a special alternate Director at all or any such meetings
of the Board from which he is himself absent as shall be
held during the period to be specified in the notice in
writing. and may in like manner remove any person so
appointed from office. A 'special alternate Director
shall be entitled, while holding office as such, to
receive notice of meetings of the Board held during h.s
period of office and to attend and be counted in a quorum,
and to vote, speak, move motions and generally act thereat
in the place\of and in the absence of the Director
appointing him with all the other powers of such Director

and ?b‘the exclusion of any regular alternate Director
appointed by the same Director. .. -+ .

(¢) An alternate Director may hold such office
y\?ne oY more Directors. and shall be

; : SXercise one vote on behalf of each Director

appointing him, in‘addition to any vote he may himself

be entitled to as'a Director of the Company but shall
be counted once only in a quorum.

-(d) An alternate D

s !
required to hold rector shall not be

any share qualification.
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(e} An alternate Director she
t;avglling hotel and other cxXpensaeas pro;iil;eiﬁcurreu b
him in attending and returning from meetings of the Y
Directors or any Committee of the Directors or in
connection with the business of the Company. A regul
alternate Director shall in addition be paid a feegfogr
attending o meeting of the Directors or any Committee
of the Directors at a rate to be determined by éﬁe
Company in general meeting. T

aid all

-
‘

(f) In these Articles the words "alternate
Direvtor! or "alternate! shall mean a special

alternate Director or a regular alternate Director.

16. The provisions of Regulation 76 of Table A
relating to the rcimbursement of Directors for ocut-of-
pocket expenses shall be deemed to apply mutatis
mutandis to alternate Directors.

17. Any Director who by request performs special
services or goes or resides abroad for any purposes of
the Company may receive such extra remuneration by way
of salary. commission, percentage of profits or
otherwise as the Lirectors may determine. '

18. The Directors may exercise all the powers of
the Company to borrow or raise money and to mortgage or
charge its undertaking, property and uncalled capital,
cr any part thereof and to issue debentures, debenture
stock and othexr securities whether outright or as
security for any debt, liability or obligation of the
Company or of any third party. Regulation 79 of
Table A shall not apply. , "

19. A Director who is in any way either directly
or indirectly interested in a contract or proposed
contract with the Company shall declare the nature of
his interest at a meeting of the Directors in accordance
with Section 199 of the Act. Subject te such
disclosure, a Director shall be entitled to vote in
respect of any cqgtréct or arrangement in which he is

~interested.and if he shall do so his vote shall be '
counted and he may be taken into account in ascertaining
whether a quorum is present. Paragraphs (2) and (4) of
Regulation 84 of'Table A shall not apply.

20. The office of a Director ‘shall be vacated

(a) 4if by mnotice in wriéing to the\CbmpanY he resigns
" the office of Director

(b) if he becomes bankrupt of'en#efs into any
arrangement with his creditors

(c) if he is prohibited from ﬁging a Director by an
‘order made under any of the provisions of Section

“188 of the. Act’® - )
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{d) Lif he becomes of unsound mind

(e) 4if he is removed from office by a Aasolution duly
passed under Section 184 of the Act.

Regulation 83 of Table A shall not apply.

21. Any person may be appointed or elected as a
Director, whatever his age, and na Director shall bhe
required to vacateée his otftice by reason of his
attaining or having attained the age of seventy
years or any other age. The Company shall not bhe
subject to Section 185 of the Act.

o

22. The holder or holders of all ihe issued share;‘

capital of the Company which confers the right for the
time being to attend and vote at general meetings of
the Company may at any time and from time to time by
memorandum in writing signed by or on behalf of

him or them and left at or sent to the Registered
Office of the Company appoint any person to be a
Director or remove any Director from office. Any
Director appointed pursuant to thisg Article shall

hold office until his office is vacated under Article
20 or he 'is removed pursuant to +this Article. o
Regulations 89 to 97 (inclusive) of Table A shall not
apply. . . v b :

23. A Director shall require no shareholding
qualification. . .

PROCEEDINGS OF DIRECTORS

) 24, » The Directors may meet together for the despatch
Oi business, adjourn’ and otherwise regulate their meetings °
as they think fit. Two Directors (or their duly appointed
alternates) shall’be a quorum. Questions arising at a
meetigg shall“be determined by a majority of votes. In
the case of an equality of votes the Chairman shall not

-have a second or casting vote. Regulations 98 and 99 of

Table A shall not apply.

- 25, Notice of the time, place and purpose of
every meeting of Directors shall be sent by mail (and
in the case of Directors having an address outside -
the United Kingdom, by airmail) or by telegraph, ‘
radio or cable to each Director and to each. alternate

i
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Directoxr by the Secretary., at lecast 21 davs before
such meeting 1f sent by mail or airmail, or at least
15 days before such meeting if sent by telegraph
radic or cable. ” 1

26. A meeting of the Board wdy be held without
notice =~
(AY If all the Directors are
their alternates, unless
shall refuse to proceed,
may not be wvalidly held.

present in person or by
a Dixrector or alternate

(B)Y If a quorum of the Directors is present in person
or by alternates and if the absent Directors or
theixr alternates have signed a written instrument
waiving notice and consenting to tne holding of
the meeting, which instrument shall specify the
purposes fox which the meeting is to be held.

Any such meeting shall not deal with any matters
not specified in such instrument. An instrument
of waiver and consent under +this paragraph shall

be sufficiently given if given by telegram or
cable. .

27. Any such Resclution as is mentioned in
Regulation 106 of Teble A may consist of several

¢

of the Directors. 7/ =

MANAGING DIRECTORY

28. The Directors may from time to time appoint
one or more of their body to am executive office
(including but without limitation that of Managing
Dirsctor, Manager or any other salaried office) for
such period and on such terms as they shall think fit,

. ané subject to the terms of any agreement entered into

in any particular case, may revoke suqh_apppintment.
The appointment of a Director so appolpted‘shall
(subject to the terms of any such agreement as

aforesaid) be automatically determined ipso. facto if he

cease from any cause to be a Director.’ Regulation 107
of Table A shall not apply.

29. A Managing Director, HManagex or other
Exacutive Officer as aforesaid shall receive sgnh
‘remuneration f{either by way of salary, cCOmmMiSS1Oon,
narticipation in profits, or cotherwise howsoever) as

the Directors may determine. Regulation 108 of Table A

shall not apply. ‘ |
' PENSTONS AND ALLOWANCES

30. The Boawxd may grant retiring pensions oxr

: i al nces on
annuities or other allowances, including allowan |

4,

in which case the meeting

u 4{\
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‘the Register of Members.

.2awn, Lo any person or ro Tne widow or ﬂﬁpfn”ffb”’a
v persod 1a raSpect ol fusrvices renderea DY fim o
-e Cempany as a Manager, Jlrector oF 1n Q“V H nnr‘
.wecutive office or cmplowment under +he Goempany o1 ‘
rndirectly as an executive officer or cmPlovuelzf in(
subsidiary company of the Company ox of its holding i
company (if anvl}. notwithstanding thai he may be or may
have been a Dircctor of the Company and may malke
payments towards insurances or trusts for su;h purpose
in respect of such persons and may include rights in
respect of such pensions, annuitigs and allowances lq
the Lerms of engagement of any such person.

ASSOCIATE DIRECTORS

304 (a) The Directors ay at any time and froa tins to time appoint any esployes
of the Company to the position of Associate Director,

(b} An Associate Director shall advise and assist the Directors but shall not
attend Board Meetings except at the invilation of the Directors, and when
present at the Soard Heetings be shall not be entitled to vots, nor be
counted in the quoruas, but swbject as aforssaid he shall as Asscciate
Director have such povers, authorities and duties ss the Directors may in

- the particular case from time te time deterwina, \

fﬁ (c) An Associate Director shall not be deesed a zesver of the Board, nor any:
committen thersof, nor shall he be a Director for any of the purposes of
these Articles of Assotiation or (so far as provision may lavfully be

aade in this behalf) for any of the purposes of the Companies Act 1985,

{d) Without prejudice to any rights or claims the Asseciate Director may have
under any contract with-the Company, any appointment as an Associale
Director azy be terwinated by the Dirsctors at any tise and shall ipso
facto terwirate if the Associate Director shall from any cavse cease to
be an exployee of the Cospany,

“{e) An Assdéiatgﬁﬂiregtaflaay1feceive such resuneration {if any) in addition
to the resunsration received as an employee of the Cospany as the |
Directors shall from time te.tine deterwine, '

NOTICES
’ ee f@ny other document may be served
by the Company ypimy- )iy Mermber cither personally or by
sending it through ts.eipocst in a prepaid letter addressed
to sucthemberjatgﬁﬁ-Wregistered address as appearing in

] ! ’ S, o 1,":"
31. A noticp ol

32. Any Member described in the Register of | |
Members by an address nct within the United Xingdom '
shall be entitled to have served upon him by air mail
at such address any notice or other document to which
he is entitled under these Articles. ' .

, |

33. 'A notice may be given by the Company to the
persons entitled to any share in consequence of the
death or bankruptcy of a Member by sending it through
the post in a prepaid letter addressed to them by name
or by the title of representatives or itrustees of such
deceased or bankrupt Member, at the address (if any)
supplied for the purpovse by such persons as aforesaid,
or {until such an addreszs las been supplied) by éi*ing
the notice in the manner in which the same would have
been given if the death or bankruptcy had not occcurred.

- 13 -
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b 34, Any notice or other document.
sent by post, shall be deemed to h

| if served or
i delivered at the time when the let

|

|

ave been servaed or
ter containing the
Proving such service
to prove that the
cument wasg Properly

same is put into the post, and in
aor sending it shall be sufficient
letter containing the notice or do
addressed and put into the Post office as A prepaid
letter, or, where the address to which it ig being sent
is outside the United Kingdom, as 4 prepaid ajr- etter,
Regulations- 131, 133 and-134 of .Table A ghall not apply.

WINDING UP

5. Regulation 135 of Tabhle A shall b
construed as if the words "with the 1ike sa
inserted immediately before the words
such division"” and the worg "Members!
the word. "countributoriesg!.

e read and
nction" were
"determine how

was spbstitutgd for

. 8
o

: ~ INDEMNITY

36. In Regulation 136 of Table A there shall be
ingserted after the words "incurred by .him" the words
"as such Director, Managing Director, agent, auditor,
secretary or officer', o

~
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Company No. 935741

Special Resoluticns

of

MOSLEY-STONE LIMITED

At an Extraordinary General Meeting duly convened and held on 6th October
1988 the following resolutions were duly passed as Special Resolutions.

SPECIAL RESOLUTIONS

1. That the Articles of Assoclation of the Cempany be and are hereby

altered by the addition of the following paragraph at the end of Clause 3:

1

"(c) Regulation 10 of Table A shall not apply.

Subject to the provisions of Part V of the Companies Act 1985 2
any statutory modification or re-enactment thereof for the time
balng in force the Company shall have power:

(i} to issue shares which are to be redeemed or are liabie to
be redeemed at the option of the Company or the
shareholder on such terms and in such manner as shall be
provided for by alteration of these Articles;

(ii) to purchase its own shares (including any redeemable
shares); and

{iii) to make a payment out of capital in respect of ény such
redemption or purchase.™ i

That the contract proposed to be made between T.S. Simms & Co.
(U.K.) Limited, T.S. Simms & Co Limited and the Ccmpany for the -
purchase by the Company from T.S. Simms & Co. (0,K.} Limited of :
50,000 Ordinary shares of £l each in the capital of the Company .
(the terms of which are set out in the written draft produced to i
this meeting and initialled for the purposes of identification- by B
the Chairman) be and is hereby authorised in accordance with

section 164 of the Companies Act 1985

P
That the Articles of Association of the Company be and are, héreby r*:;ﬂ"

altered as follows:- ', o u;$;27“7
{a) by the addition at the end of Clause 7(a)(ii) of* the pe 10 ﬁ
words:~ "or by a member to the trustees cf a settlemdnt. * f
“"*-i’: '_‘ oy Iy ‘:’ ,";
‘g r“‘-ﬁ‘:\é‘.ﬂ_'}‘
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created by the member and under which the beneficiaries
ave exclusively persons to whom the member would have been
entitled to transfer the same under this paragraph”

(b) by the deletion of Acrticle 24 and the substitution
therefor of the following Article:-

24, The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as v
they think "£it. Two Directors (or their duly appointed
alternates) shall be a quorum. Questions arising at a
meeting shall be determined by a majority of votes. In ,
the case of an equality of votes the Chairman shall not
have a second or casting vote. Regulations 98 and 99 ¢

S r

Table A shall not apply.” jf/ //5// "
AT Maley
. »j,‘ ‘«‘-

Chairman



