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1 PRELIMINARY COMPANIES HOUSE

11  The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 (S| 1985 No 805) as amended
by the Companies (Tables A to F) (Amendment) Regulations 1985 (Sl 1985
No 1052) and as further amended by The Companies Act 1985 (Electronic
Communications) Order 2000 (S1 2000 No 3373) (such Table being
hereinafter called “Table A") shall apply to the Company save in so far as they
are excluded or varied hereby and such Regulations (save as so excluded or
varied) and the Articles hereinafter contained shall be the Articles of
Association of the Company

12  Any reference in these Articles to “The Act” shall mean the Companies
Act 1985 as amended or extended by any other enactment

2 SHARE CAPITAL

21 The directors are generally and unconditionally authonsed for the
purposes of section 80 of the Act, to exercise any power of the Company to
allot and grant rights to subscribe for or convert secunties into shares of the
Company up to the amount of the authonsed share capital with which the
Company is incorporated at any hime or times during the period of five years,
from the date of incorporation and the directors may, after that perniod, allot
any shares or grant any such nghts under this authority in pursuance of an
offer or agreement, so to do made by the Company within that penod This
authority, at any time (subject to the said section 80), be renewed, revoked or
varied by Ordinary Resolution of the Company in General Meeting.

22 Subject to the provisions of these Articles and the Act, the directors
may allot, grant options over ot otherwise dispose of the shares in the onginal
caprital and any new shares that may be created to such persons at such
times and on such terms as they think proper and the provisions of section
89(1) and section 90 of the Act shall not apply to the allotment of any shares
in the Company

23 The Company in General Meeting may give the directors any authonty
required under section 80 of the Act In respect of relevant securities as
defined In that section and any such authonty may be general or fora
particular exercise of the powers requinng such authority and may be
unconditional or subject to conditions, provided that any such authonty shall
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state the maximum number of relevant securities to which it applies and the
date being not more than five years from the date of the passing of the
resolution granting the authority on which the authority will expire

3 LIEN AND FOREITURE

3.1 The lien conferred by regulation 8 of Table A shall attach to fully paid
as well as to partly paid shares, and to all shares registered in the name
(whether as sole or joint holder) of any person indebted or under hability to the
Company The registration of a transfer of a share shall operate as a waiver
of any hen of the Company on that share

3.2  Inregulation 8 of Table A there shall be substituted for the words “any
amount payable in respect of it" the words “all distributions and other moneys
or property attributable to it”, and the same words shall be substituted In
regulation19 for the words “all dividends or other moneys payable In respect
of the forfeited shores”

4, TRANSFER OF SHARES

41 The directors may, In their absolute discretion and without assigning
any reason therefore, decline to register the transfer of a share, whether or
not it 1s a fully paid share and the first sentence of regulation 24 1n Table A
shall not apply to the Company.

5 PURCHASE OF OVWN SHARES

51 Regulation 35 shall be modified by deleting the words “other than out of
distnbutable profits of the Company or the proceeds of a fresh i1ssue of
shares” and substituting instead the words “whether out of its distributable
profits or out of the proceeds of a fresh 1ssue of shares or otherwise”

6 GENERAL MEETINGS AND RESOLUTIONS

61 Every meeting of the Company other than the Annual Ge neral Meeting
shall be referred to as Extraordinary General Meetings of the Company and
Regulation 38 of Table A shall apply

62  Any notice issued by the Company convening any such General
Meeting shall comply with Section 372(3) of the Act thereby notifying
members of their nghts to appoint proxies at any such meeting Al and any
other notices and communications relating to any General Meeting of the
Company which any member is entitled to receive shall also be sent to the
auditors for the time being of the Company.

63 Provided that a member has given prior consent to the Company in
writing and provided an address to which such notice may be sent, then the
Company shall be empowered to give notice communicated to him by a
legible form of electronic transmission, being all and any form of electronic
communication whether by electnc, electro — magnetic, electro — optical or




any other like or similar method of transmission and in the event that any such
communication 1s made by such method, notice shall be deemed to have
been served on the member on either the date that such electronic
communication was effectad or on the actual date that it was physically
delivered to the member, whichever date shali be the earliest Whensoever
any such notice 1s communicated by electronic transiussion, the provisions of
clause 115 in Table A shall not apply and clauses 112 to 116 shall be
modified accordingly

64 The Company shall not transact any business at any General Meeting
unless a quorum Is present and a quorum shall compnse of two persons
entitied to attend and vote upon the business to be transacted, each such
person being an actual member of the Company or a proxy for a membet ora
duly authorised representative of a corporation If such a quorumis not
present within half an hour of the time set for any such adjourned meeting
then, notwithstanding the provision of clause 41 of Table A , the meeting may
be dissolved thereafter

65 \Whensocever the Company has only a single member, then a quorum
shall be constituted by that sole member being present either in person or by
means of a proxy In the case of another Company being a sole member,
attendance by a duly authonsed person of that Company shalt be deemed to
be a guorum Clause 40 of Table A shall not apply to that Company

66 Alland any decisions taken by a single member in a General Meeting
of the Company or by way of a Written Resolution shall be deemed to be
effective and all and any such decisions so made shall be recorded in writing
and entered into and maintained tn the minute book of the Company, being a
dedicated book held and maintained by the Company for such purpose

67 Ifany votes shall be counted which ought not to have been counted or
which might have been rejected, the error shall not vitiate the Resolution
uniess it 1s pointed out at the same meeting and not, In that case, unless in
the opinion of the Chairman the error is of a sufficient magnrtude as to vitate
the Resolution

7 APPOINTMENT AND RETIREMENT OF DIRECTORS

71  Unless and until otherwise determined by the Company in General
Meeting there shall be ho maximum number of directors and the minimum
number of directors shall be one Whenever there shall be only one director
of the Company such director may act alone in exercising all the powers,
discretions and authorities vested 1n the directors, and Regulation 89 of Table
A shall be modified accordingly

72  Regulation 64 of Table A shall not apply to the Company

73  The directors shall not be required to retire by rotation and Regulations
73 to 80 (inclusive) of Table A shall not apply to the Company




74  No person shall be appointed a director at any General Meeting unless
either -

7 41 he 1s recommended by the directors, or

7 42 not less than fourtesn nor more than thirty-five clear days before the
date appointed for the General Meeting, notice executed by a member
qualified to vote at the General Meeting has been given to the Company of
the intention to propose that person of his willingness to be appointed

75 Subject to paragraph 7 4 2 above, the Company may be Ordinary
Resolution 1n General Meeting appoint any person who Is willing to actto be a
director, either to fill a vacancy or as an additional director.

76 The directors may appoint a person whe Is willing to act to be a
director, either to fill a vacancy or as an additional director, provided that the
appointment does not cause the number of directors to exceed any number
determined by the Company in General Meeting as the maximum number of
directors of the time being in force

77 Regulation 84 of Table A shall be modified by the deletion of the last
sentence thereform

8 ALTERNATE DIRECTORS

8.1 Adiractor (cther then an alternate director) may appoint any person to
be an alternate director and may remove from office an alternate director
appointed by him

82 When an afternate director I1s also a director or acts as an alternate
director for more than one director, he shall have one vote for every director
represented by him (in addition to his own vote if he is himself a director) and,
when acting, shall be considered as two directors for the purpose of making a
quorum If the guorum exceeds two

8. POWERS OF DIRECTORS

91 The directors may exercise all the powers of the Company to borrow
money without limit as to amount and upon such terms and in such manner as
they think fit, and subject (in the case of any security convertible into shares)
to section 80 of the Act to grant any mortgage, charge or standard security
over its undertaking, property and uncalled capital, or any part thereof, and to
issue debentures, debenture stock, and other securities whether outright or as
security for any debt, lability of obligation of the Company or of any third part

10 DIRECTCRS' GRATUITIES AND PENSIONS
10.1 The directors may grant retrement pensions or annuities or other

gratuities or allowance, including allowances on death, to any person or to the
widow of or dependents of any person In respect of services rendered by him




to the Company whether as managing director or in any other office or
employment under the Company or indirectly as an office or employee of any
subsidiary company of the Company or any predecessor in business of the
Company or of any such subsidiary, including director or former director of the
Company, and the Company may make payments towards insurance or trusts
for such purposes in respect of any such person may include rnghts in respect
of such pensions, annuities and allowances in the terms of engagement of
any such person

11 PROCEEDINGS OF DIRECTORS

11 1 Notice of a meeting of the directors shall be deemed to be properly
given to a director ff it 1s given to him personally or by word of mouth or sentin
writing to tum at his last known address or any other address given by him to
the Company for this purpose, or by any other means authorised in writing by
the director concerned A director absent or intending to be absent from the
United Kingdom may request the directors that notices of meetings of the
directors shall during his absence be sent in writing to him at and address or
to a facsimile or telex number given by him to the Company for this purpose,
but if no request I1s made to the directors 1t shall not be necessary to give
notice of a meeting of the directors to any director who is for the time being
absent from the United Kingdom A director may waive notice of any meeting
either retrospectively or prospectively Regulation 838 of Table A shall be
modified accordingly

11 2 Al or any of the members of the board or any committee of the board
may participate in a2 meeting of the board or any committee by means of a
conference telephone or any communication equipment which allows all
persons participating in the meeting to hear each other A person so
participating shall be deemed to be present in person at the meeting and shall
be entitled to vote or be counted 1n a quorum accordingly Such a meeting
shall be deemed to take place where the largest of the group of those
participating 1s assembled, or, if there 1s no such group where the Chairman of
the meeting then Is

11 3 A director who 15 In any way either directly or indirectly interested
(whether through persons connected with him as defined In section 346 of the
Act or otherwise) In any contract, transaction or arrangement (whether or not
constituting a contract and whether actual or proposed) with the Company or
in which the Company I1s otherwase interested , shall declare the nature of his
interest at a meeting of the directors in accordance with section 317 of the

Act Subject to such disclosure a director shall be entitled to vote in respect of
any such contract, transaction or arrangement (whether actual or proposed) in
which he is interested and he shall be counted in reckoning whether a quorum
is present

11.4 Regulations 94 to 97 (inclusive) of Table A shall not apply to the
Company

12 THE SEAL




121 The seal, if any shall only be used by the authority of the directors or of
a committee of directors authorised by the directors The directors may
determine who shall-sign any instrument to which the seal is affixed and
unless otherwise so determined it shall be signed by a director and by the
secretary or by a second director. Any document signed by a director and the
secretary of the Company or by two directors of the Company and expressed
(iIn whatever form of words) to be executed by the Company has the same
effect as If executed under the seal of the Company A document shall only
be signed with the authority of a resolution of the directors or a commitiee of
the directors. Regulation 101 of Table A shall not apply to the company

13 NOTICES

131 Any notice required by these Articles to be given by the Company other
then notice of a General Meeting may be given by facsimile transmissions and
regulations 111 and 112 shall be modified accordingly

13 2 If any notice 1s sent by post, regulation 115 shall apply In proving the
giving of notice by facsimile transmission, It shall be sufficient to prove that the
notice was received by production of a copy fax bearing the addressee's
answer back code or automatic record of correct transmission.

14. INDEMNITY

141 Every director or other office or auditor of the Company shall be
indemnified out of the assets of the Company against all losses or liabilities
which he may sustain or incur in or about the execution of the duties of his
office or otherwise In relation thereto, including any hability incurred by him in
defending any proceedings, whether civil or eniminal, or In connection with any
application under s 144 or s 727 of the Act in which relief 1s granted to him by
the court, and ne director or other office shall be hable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto  But this Article shall
only have effect insofar as its provisions are not avoided by s 310 of the Act

142 The directors shall have power to purchase and maintain for any
director, officer or auditor of the Company insurance against any such habihty
as I1s referred to In s 310(1) of the Act

143 Clause 118 1n Table A shall not apply to the Company

15 The Ordinary Shares shall rank pro rata and pan passu In all respects




Company Number 06230140
The Companies Acts 1985 to 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION
of
ABBEY APPLIANCES (EVESHAM) LIMITED
As amended by special resolution

Dated 20" May 2015

1 The Company’s name is ABBEY APPLIANCES (EVESHAM) LIMITED

2 The registered office of the Company I1s to be situated in England and Wales
3 The abjects for which the Company 1s established are

31 To carry on business as a general commercial company, that is to say
311 tocarry on any trade or business whatsoever, and

3.1.2 to do all such things as are incidental or conductive to the carrying on
of any trade or business,

3.2 to borrow or raise money in any manner and to secure by mortgage,
charge or lien on the whole or any part of the Company's undertaking and
property (whether present or future) including its uncalled capital, the
discharge by the Company or any other person of any obligation or liability,

33 tolend money and advance or give credit with or without security, but
not to carry on the business of a registered money lender,

34 to draw, make, accept, endorse, discount, negotiate and issue
promissory notes, bills of exchange, bills of lading and other negotiable or
transferable instruments,




35 toreceive money on deposit at interest or otherwise,

36 toinvestthe money of the Company in such manner as may be
determined, =

37 to purchase, take on lease or otherwise acquire for the purposes of the
Company any estates, lands, buildings, easements or other interests in real
estate, and to sell, let or otherwise dispose of or grant rights over any real
property belonging to the Company,

38 to purchase or otherwise acquire, construct, equip, maintain and adapt
any premises and other installations and any plant, machinery and other
things which may seem necessary or convenient for the purposes of the
Company,

39 to purchase or otherwise acquire all or any part of the business,
property and labilities of any company, society, partnership or person, and to
conduct and carry on or liquidate any such business,

310 to allot and issue fully or partly paid shares or loan capital of the
Company in payment or part payment for any real or personal property
purchased or otherwise acquired by the Company or any services rendered to
it,

311 to apply for and take out, purchase or otherwise acquire any designs,
trade marks, patents, patent nghts or inventions, copynght or secret
processes, and to grant licences to use the same,

312 to manufacture, buy, sell and generally deal in any plant, machinery,
tools, goods or things of any description,

3.13 tolet on lease or on hire the whole or any part of the real and personal
property of the Company on such terms as the Company may determine,

314 to acquire by subscription, purchase or otherwise, and to hold and sell,
shares, loan capital, stock or other securnities in any company, society or
undertaking,

315 to enter into and carry into effect any arrangement for joint working or
profit-sharing, or for amalgamation, with any other company, or partnership or
person, carrying on business so as directly or indirectly to benefit the
Company

316 to establish, promote and otherwmise assist any company or companies
for the purpose of acquiring any of the property or furthering any of the objects
of this Company,

317 to acquire controlling or other interests In any companies, and to
subsidise any company in which this Company may be interested,




3.18 to sell, dispose of, or transfer the business, property and undertaking of
the Company, or any part thereof, for any consideration,

319 to accept stock or shares in, or the debentures or other securties of,
any other company in payment or part payment for any services rendered or
for any sale made to or debt owing from any such company,

320 to establish and maintain, or procure the establishment and
maintenance of, any non-contnbutory or contnbutory pension or
superannuation funds for the benefit of, and to give or procure the giving of
donations, gratuihes, pensions, allowances or emoluments to, any persons
who are or were at any time directors or officers of, or in the employment or
service of, the Company or of any company which 1s a subsidiary of the
Company or is allied to or associated with the Company or any such
subsidiary or of any company which 1s a predecessor in business of the or of
any such other company as aforesaid, and the wives, widows, families and
dependants of any such persons as aforesaid and to make payments for or
towards insurance for the benefit of any such persons as aforesaid,

321 to purchase and maintain insurance cover for directors and other
officers or auditors of the Company against any lability to the Company or to
any other person against any negligence, default, breach of duty or breach of
trust or any other liabilities which may lawfully be insured against,

322 to pay or settle any claims made against the Company whether legally
enforceable or not

323 to do ali or any of the above things ( in any part of the world) either
alone or in conjunction with, or as factors, trustees or agents for, any other
companies or persons, or by or through any factors, trustees or agents,

324 generally to do all such other things as may appear to the Company to
be tncidental or conductive to the attainment of the above objects or any of
them

325 AND so that -

3 25 1 None of the objects set forth in any sub-clause of this clause shall be
restrictively construed but the widest interpretation shall be given to each such
object, and none of such objects shall, except where the context expressly so
requires, be in any way hmited or restricted by reference to or inference from
any other object or objects set forth in such sub-clause, or by reference to or
inference from the terms of any other sub-clause of this clause, or by
reference to or inference from the name of the Company

3 25 2 None of the sub-clauses of this clause and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall have as full a
power to exercise each and every one of the objects specified in each sub-




clause of this clause as though each such sub-clause contained the objects
of a separate Company

3 25 3 The word "company" in this clause, except where used in reference to
the Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated and whether domiciled n
the United Kingdom or elsewhere

4 The hability of the members i1s hmited







5 The company's share capital i1s £1000

divided inte 1000

shares of £1 00

each -

| / We the Subscnibers to this Memorandum of Association, wish to be formed
into a Company pursuant to this Memorandum, and | /we agree to take the
number of shares shown opposite our respective names

Name and address of Subscriber(s)

LYN MARGARET KNIGHT
22 ALLARDENE

EVESHAM
WORCESTERSHIRE

WRI1] LEA

Number of Shares taken by the Subscriber |

MICHAEL JOHN STEPHENS
ENDBOROUGH, BADSEY ROAD
EVESHAM

WORCESTERSHIRE

WRI11 7PA

Number of Shares taken by the Subscriber 1

Total shares taken 2




