i R TR Bt '
Nzomber of 3 e A [Form No, 41,
Certificate )

L]

o “PHE COMPANIES ACTS, 1908 to 1917.”

A
Companies
M Regtstratlon
Fee Stamp

of B
must be
impressed
here,

Beclaration of Cmuplisnce

WITH THE

REQUIREMENTS OF THE COMPANIEQ
(CONSOLIDATION) ACT, 1908,

Made pursuant to Section 17, Sub-Section 2, of The Companies (Consolidation)

Act, 1908, on behalf of a Company proposed to be Registered ‘as

% Momams & O -

LIMITED. c 1027705

e e A————

) REU]ST"RLD

£ (See Page 2 of ihis Form.) 9 SEP 320 i

-
PER

s i ym o reteer r— i ——— [p—— e

on. 2271 _—

TeLeonAMs : * CERTIFICATE, FLEET, LONDOM” TELEPHONE: HoLooRn 0434 (2 LiNEs),
JORDAN & SONS, LIMITED,
Eompanyg Registeation Agents, Pointers, and Puohlishers,

116 To 118 CHancery Lang, LONDON, W.C. 2,
and 13 BROAD STREET PLACE, E.C.2.

Presented for filing by

/’Gm LM \\) ;{:‘\/D
=)

. % 51 HATI(}N N = [
(e 0 126 DN 7SEP1933 >¢ ;
L TSN R o
Qx’t‘ ; » ,‘w‘ ' \9‘ I N A "‘.’1‘,,“ el
\z:'-, Sty b P Mub i S e e e g S
B, e i
o f) & "
LI o



: 1 '
gj s (i)a“ﬁﬂr\ﬂ.ﬂﬁ’/ﬁ Jll(ub-mfru ,Xfé)jk’z“fv{'*fb. T

# ! :
of I Ef),m,fb’n/dmf zfmm v M /QWUJ c}

s Ul snseaking

*Horeinsert-- Do solemnly and sincerely Declare that I am¥.. &/Jjﬁwwh{mf

of the High
s Ahw Toughs bount pangoapds A Moss..

formation of "'

or "' A person

rsmed mfthe .

Articiaa o

Association ’d ¥ MOy /ﬁ'{
as a

Director (or
Secrehry)

Sy Ll
s e

)

LimiTED,

/
and that all the requirements of The Companies (Consolidation) Act, 1908,

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

Declaration conscientiously believing the same to be true, and by virtue

gin is reserved for binding, and must not be writtetr\?‘}cross.

of the provisions of The Statutory Declarations Act, 1835.

L] . .

'ﬂ;a Declared at...x/](f\l/ u /(gﬂj(ﬁj, /O’P/Q/(ﬁ‘wt'fﬂw\
2]

b

Q

A

the.. /{Zéf% _..day of. 4@/1//&5/
(e “? One thousand nine hundred and. :‘RU*VY\JU‘/ /5}-/(( oy

Lcfore me,

== A Commissioner for Oat/':s.}



4
i

Noguber of) o [¥Form NWo, 25,

Certificale | I—
o H@)l f‘&ﬁ'\

20 3
E( c’mﬁ /X?. ,»_)]

THE STAMP ACT, 18%4; THE FINANCE ACT, 1899; | T o
and THE FINANCE ACT, 1640, Ly

Duhr at the
\ rate of &1

COMPANY LIMITED BY SEAZRES.

Statement of the Domdwal Capital

, (j“/@m;w s

LIMITED,

Pursuant to Section 112 of The Stamp Act, 18,9,1_,_ as
amended by Section 7 of The Finance Act, 189§2EGJ§3F RED
" by Section 39 of The Finance Act, 1920. 227707

(See Page 2 of this Forn.)

| 9 SEP 928

The Statement is to be lodged with the Memorandum of Association and
other Documents when the Registration of the Company is applied for.

oL, 1771

TeELEGRAMS: " GEnTIFIcATE, FLEET, LONDON.” TELEPHONE: HoLsokn 0434 (2 LiMes).
JORDAN & SONS, LIMITED,
Company Registration Agents, Printers, and Publishers,

116 To 118 CHaNcErY LanNg, LONDON, W.C, 2,
and 13 BROAD STREET PLACE, E.C.2.

Presented for filing by

o QEP1926. S

‘i VTR AR _ﬂ*“:?? .
Q, » VRN
AL oo e [ N



THE NOMINAL CAPITAL

OF

@M

Y .
| U s [ovname ot A% . LIMITED,

is /C/I/C/\N:n'\/ W\O‘w\‘?ﬁ\fvvd/ {’{A;\rb /’)V’\A ArOCANL A Pounds,

e
@

of "o @/Mz e AATANA L o o GACHL

divided into /B, cM...Shares

@ for binding, and must not be written across.

‘
/ , ,
Signatuve. .. .. {/U‘M r/ W{() /‘W@ Lﬁ'/(:

A
DESCHIPUON e+ e 7 e ﬁ(i’.m,: .

 Dated the. .. , % ... . .day

NOTE.—This margin is reserve

L
L
i

#. % This Statement should be signed by an Officer of the Company.



r. T et b e b

REGISTERED

227709 s
1917, A
0 Tk ey

2 P
i Y, ‘, " 1<, "
W -§‘~
SRS %9//
RAGE
;‘}{:lh._‘-;‘:.‘ v
s

4

it
.
S
:
\\\t
L T

1,

e T k‘%

(s
e

COMPANY LIMITED BY SHARES. Je IR

) (@ YG@%@&%
) o i
e femorandoum of Blssociation f
‘,'E Whoh. o ' 4
OF TRy <
3 . e Vo
;s J. ROMARS & Co., Limited st
ot
==
1. ‘The Name of the Company is “J. ROMANS ANP CO,
LIMITED.”
2. 'The Registered Office of the Company will be situate in
% England.
g . 3. 'The Objects for which the Company is established are:
; (a) To acquire and take over as a going concern and carry
on the business formerly carried on at Llanthony,
in the City and County of Gl gcgiter, under the
name of “ J. Romans aud Co., g%cf.,; together with

the goodwill, property and other assets of that
business, and with a view thereto to adopt annlcarry
into effect {either with or without modification) an
Agreement dated the 29th day of March 1926,
and made between J. Romans ‘% Co., Limited,
of the one part and William Henry Turner Nicholls,
of Myton House, Park Road, Gloucester, Con-
tractor, of the other part, which Agreement was
entered into by the said William Henry Turner
Nicholls on behalf of this Company.

&

i (b) To conduct and carry on the business or trades of )
’ timber growers, merchants, brokers, factors, ;
renders, and sawyers; saw mill proprietors;
timber surveyors, valuers, and agents; mahogany
and veneer merchants; lath renders; and to grow,

Prrgmmd WA SO B S g e e o K R o e BT s

.;3273 import, export, prepare for market, manipulate,

. and generally deal in and trade with timber and

} wood of every or any description, including railway

i and pit sleepers, pit props and other mining
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requisites, and to manufacture and deal in articles

and goods of all kinds in the marufacture of which .

timber or wood is used.

(¢) To undertake, perform, carry out and ef’fecpuate all or

. any services or operations necessary, desirable, or in
any way connected with the antiseptic treatment of

timber, and to manufacture, trade with and deal in

creosote and all or any other products, liquids,

compounds and preparations of a like character, or

which can be employed in such treatment of timber

or for any similar purposes.

(d) To also conduct and carry on all or any of the follow-
ing trades or businesscs, that is to say:—Builder’s
merchants and dealers in sand, lime, stone, brick,
cement, slates, sanitary and other pipes, tiles and
all other building materials of whatsoever
description; cabinet makers, manufacturing and
general carpenters, joiners, packing-case manu-
facturers, wood carvers, turners and the like;
sanitary, gas, water, electrical, mechanical, marine,
civil and general engineers, and smiths; furnishing
and general ironmongers; wheelwrights; whar-
fingers, carriers by road, rail or water, furniture
removers and proprietors of furniture repositories.

(e) To generally act as merchants and shippers, traders,
commission agents, or in any other capacity, and
to import, export, buy, sell, barter, let out on hire,
exchange, pledge, make advances upon or otherwise
deal in all kinds of English or foreign goods, wares,
articles and merchandise according to thie custom of
merchants and otherwise, and to purclace, charter,
hire, or otherwise make any arrangement for steain
and other ships or vessels.

() To manufacture, buy, sell, exchange, repair, let out on
hire and generally deal in or with engines,
machinery, plant, rolling and other stock: iron,
steel and other metal tools, implements, utensils,
conveniences, effects stores, materials, accessories
of all kinds which may be necessary, desirable, or
convenient for the Company or any of its customers.

(g) To carry on any other business, whether manu-
facturing or otherwise, which may seem to the
Company capable of being conveniently carried on
in connection with any of the above specified
businesses, or calculated directly or indirectly to
enhance the value of or render profitable any
of the Company’s property or rights.
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(h) To acquire and undertake the whole or any part of

(i) To

(i) To

the business, goodwill, and assets of any person,
firm or company catrrying on or proposing to carry
on any of the businesses which this Company is
authorised to carry on, and, as part of the con-
sideration for such acquisition, to undertake all or
any of the liabilities of such person, firm, or com-
pany, or to amalgamate with, or enter into any
arrangement for sharing profits, or for co-operation,
or for limiting competition, or for mutual assistance
with any such person, firm, or company, and to give
or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any
shares, debentures, or sccurities that may be agreed
upon, and to hold and retain, or sell, mortgage and
deal with, any shares, debentures or securities so
received.

purchase or otherwisc acquire any freehold, lease-
hold, or other property for any estate or interest
whatever, and any rights, privileges, or easements
over or in respect of any property, and any
buildings, factories, saw-mills, creosoting or other
works, wharves, saw-pits, railways, tramways,
machincry, engines, rolling stock, plant, live and
dead stock, barges, vessels, or things, and any real
or personal property or rights whatsoever which
may be necessary ot desirable for, or inay be
conveniently used with, or may enhance the value
of any other property of the Company.

purchase or otherwise acquire, protect,.prolong and
renew, whether in the United Kingdom or else-
where, any patents, patent rights, brevets
d'invention, licences, protections and concessions,
which may appear likely to he advantagcous or
useful to the Company, and to use and turn to
account, and to manufacture under or grant licences
or privileges in respect of the same, and to expend
money in experimenting upon and testing and in
improving or seeking to improve any patents,
inventions or rights which the Company may
acquire or propose to acquire,

(k) To borrow or raise money in such manner as the

Company shall think fit, and in particular by the
issue of Debentures or Debenture Stock, perpetual
or otherwise, and to secure the repayment of any
money borrowed or raised by mortgage, charge,
or lien upon the whole or any part of the Company’s
property or assets, whether present or future,
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including its uacalled capitzl, and also by a similar
mortgage, charge, or lien to secure and guarantee
the performance by the Company of any obligation
or lizbility it may undertake

(1y To draw, male, accept, endorse, discount, execute, and
issue promissory notes, bills of exchange, bills of
lading, warrants, debentures, and other negotiable
or transferable instruments.

(m) To build, construct, maintain, alter, enlarge, pull
down, and remove or replace any buildings, factor-
ies, saw-mills, suw-pits, works, offices, wharves,
machinery, engines, plant and the like, and to regu-
late and manage the same in the interests of the
Company.

(n) To enter into any arrangements with any Governments
or authorities, supreme, municipal, local or other-
wise, or any corporations, companies, or persons
that may seem conducive to the Company’s objects
or any of them, and to obtain from any such
Government, authority, corporation, cempany, or
person any charters, contracts, decrees, rights
privileges, and concessions which the Company may
think desirable, and to carry out, exercise, and
comply with any such charters, contracts, decrees,
rights, privileges and concessions.

(o) Toimprove, manage, develop, exchange, let on Jease or
otherwise, mortage, sell, dispose of, turn to account,
grant rights and privileges in respect of, or other-

wise deal = .1 all or any part of the property and
and rights of the Company.

(p)To lend and advance money or give credit to such
persons and on such terms as may seem expedient,
and in particular to customers and others having
dealings with the Company, and to give guarantees
or become security for any such persons.

(q) To inve:st and deal with the moneys of the Company
not immediately required upon such securities, and

in such manner as may be from time to tiine
determined.

(r) To subscribe for, take, purchase, or otherwise acquire
and hold Shares or other interest in or securities
of any other company having objects altogether or
in part similar to those of this Company, or carrying
on any business capable of being conducted so as
directly or indirectly to benefit this Company.
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including its uncalled capital, and also by a similar
mortgage, charge, or lien to secure and guarantee
the performance by the Company of any obligation
or liability it may undertake

(1) T'~ draw, make, accept, endor§e, discount, execute, and
issue promissory notes, bills of exchange, bills of
lading, warrants, debentures, and other negotiable
or transferable instruments,

(m) To build, construct, wmaintain, alter, enlarge, pull
down, and remove or repace any buildings, factor-
ies, saw-mills, saw-pits, works, offices, wharves,
machinery, engines, plant and the like, and to regu-
fatec and manage the same in the interests of the
Company,

(n) To enter into any arrangements with any Governments
or authorities, supreme, municipal, local or other-
wise, or any corporations, companies, or persons
that may scem conducive to the Company’s objects
or any of them, and to obtain from any such
Government, authority, corporation, company, or
person any charters, contracts, decrees, rights
privileges, and concessions which the Company may
think desirable, and to carry out, exercise, and
comply with any such charters, contracts, decrees,
rights, privileges and concessions.

(o)} To improve, manage, develop, exchange, let on lease or
otherwise, mortage, sell, dispose of, turn to account,
grant rights and privileges in respect of, or other-
wise deal with all or any part of the property and
and rights of the Company.

(p)To lend and advance money or give credit to such
persons and on such terms as may seem expedient,
and in particular to customers and others having
dealings with the Company, and to give guarantees
or become security for any such persons.

(q) To invqst and deal with the moneys of the Company
not immediately required upon such securities, and

in such manner as may be from time to time
determined.

(r) To subscribe for, take, purchase, or otherwise acquire
and hold Shares or other interest in or securities
of any other company having objects altogether or
in part similar to those of this Company, or carrying
on any business capable of being conducted so as
directly or indirectly to bencfit this Company.
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(s) To remunerate any person, firm, or company rendering
services to this Company, whether by cash payment
or by the allotment to him or them of Shares or
securities of the Company credited as paid up in
full or in part or otherwise.

(t) To act as agents or brokers and as trustees for any
person, firm, or company, and to undertake and
perform sub-contracts, and also to act in any of the
businesses of the Company through or by means of
agents, brokers, sub-contractors, or others

(u) To pay all or any expenses incurred in connection
with the formation, promotion, and incorporation
of the Company, or to contract with any person,
firm, or company to pay the same, and to pay
commissions to brokers and others for under-
writing, placing, selling, or gu. ranteeing the
subsciption vl any shaics, debunla ey, or suenrities
of this Company

(v) To support and subscribe to any charitable or public
object, and any institution, society, or club which
may be for the benefit of the Company or its
employees, or may be connected with any town or
place where the Company carries on business; to
give pensions, gratuities, or charitable aid to any
person or persons who may have sarved the Com-
pany, or to the wives, children, or other relatives
of such persons; to make payments towards
insurance: and to form and contribute to provident
and benefit funds for the benefit of any persons
employed by the Company.

(w) To promote any other company for the purpose of
acquiring all or any of the property and under-
taking any of the liahilities of this Company, or of
undertaking any business or operations which may
appear to enhance the value of any property or
or business of this Company, and to place or
guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

(x) To sell or otherwise dispose of the whole or any part
of the undertaking of the Company, either together
or in portions, for such considerations as the Com-
pany may think fit, and in particular for shares,
debentures or sccunities of any company purchasing
the same.
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(y) To distribute among the members of the Company in
Lind, any property of the Company, and in
particular any shares, debentures, or securities of
otker companies belonging to this Company, or of
which this Company may have the power of
disposing.

’ 4, 'The liability of the Members is limited.

5. The Share Capital of the Company is £7,500, divided into
Seven Thousand Five Hundred Shares of Oune Pound each. The
Company shall have power from time to timie to increase or reduce
its Capital and to issue any shares in the original or increased
Capital as Ordinary, Preference, or Deferreu Shares, and to attach
to -any class or classes of such Shares any preferences, rights,
privileges, or conditions, or to subject the samu ¢ sy restriction
or limitation.
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@fle the several persons whose Names, Addresses, and Des-
criptions are subscribed are desirous of being formed into a Com-
pany in pursuance of this Memorandum of Association,
and we respectively agree to take the number of Shares in
the Capital of the Cpmpany set opposite our respective names.

Number of
Names, Addresses and Descriptions of Shares taken
Subscribers. by each
: * Subscriber.
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COMPANY LIMITED BY SHARES.

/| Buticles of BEssociation

PRELIMINARY,

1. In these presents, unless there be something in the subject
or context inconsistent therewith, the words standing in the first
column of the Table next hereinafter contained shall bear the
meanings set opposite to them respectively in the second column

MEANINGS :
The Companies Acts, 1908 to 1917, and every
other Act for the time being in force concerning
joint stock companies and affecting the Com-
pany.
These Articles of Association, and the regulations
of the Company from time to time in force.
Dividends and Bonuses.

The Company J. Romans ahd Co., Limited.

i
A
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thereof.
WORDS .
The statules
These presents
Dividends
The Directors
The Register
Cffice
Seal
Month
Year
In writing
R T

Y
]

The Directors for the time being of the Company.

The register of members to be kept pursuant to

iJQC(‘): 25 of the Companies (Consolidation) Act,
3.

The registered office for the time being of the
Company. -

The common seal of the Company.
Calendar Month,

Year from the Ist January to the 31st December,
inclusive,

Written, printed or lithographed, or partly one
and partly another, and other modes of

;‘epresenting or reproducing words in a visible
orm,
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And words importing the singular number only shall include
the plural number and vice versa: and

Words importing the masculine gender only include the
feminine gender; and

Words imperting persons shall include corporations; and

Subject as aforesaid, any words defined in the statutes shall,
if not inconsistent with the subject or context bear the
same meaning in these presents.

2. 'The regulations contained in T'able A in the first Schedule
t0 the Companies (Consolidation) Act, 1908, shall not apply to the
Company. ~

3. The first bus - ess of the Company shall be to acquire and
take over as a going concern, the business formerly carried on at
I lanthony in the City and County of Gloucester under the name of
f. Romans and Co., Limited. And for the purpose of so doing the
Directors shall fTorthwith take into consideration and if approved
shall adopt on behalf of the Company (either with or without
modification), the argeements referred to in Clause 3, Sub-Clause
(a) of the Memorandum of Association. The Company is formed
on the basis that the said agreements shall be adopted with or with-
out modification, and no objection shall be taken to the said Agree-
ments, nor shall any promoter be liable to account to the Company
for any profit or benefit derived by him under the said Agreements
by reason of any Promoter or Director of the Company being in
any way interested in the said Agreements or by reason of the
purchase consideration having been fixed without any independent
valuation having been made, but every member of the Company,
present and future, shall be deemed to have notice of the provisions
of the said Agreemeats, and to have assented to all the terms
thereof ’

4. No part of the funds of the Company shall be employed in
the purchase of or in leans upon the security of the Company’s
Shares.

~

5. 'The number of the Members of the Company (exclusive
of persons who are in the employment of the Company and-of
persons who, having been formerly in the employment of the
Company, and have continued after the determination of such
employnent to be Members of the Company) shall not at any
time exceed fifty. Provided that for the purposes of this
provision where two or more persons hold one or rore Shares in
the Company jointly they shall be treated as a single Member,

6. The Company shall not offer any of its Shares or Deben-
sures to the public for subscription.

7. 'The Company may pay commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any Shares in the Company, or

b
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precuring or agreeing to procure subscriptions, whether absolute

or conditional, for any Shares in the Company to any amount
. ST 4

not exceeding T'wo Shillings per Share.

CAPITAL.

8. The original Share Capital of the Company’is Seven
Thousand Five Hundred Pounds divi.ed into Seven Thousand
Tive Hundred Shares of One Pound each,

SHARES AND CERTIFICATES.

9. The Shares shall be under the control of the Directors,
who may allot and dispose of the same to such persons and on such
terms and in such manner as they think fit. Shares may be issued
at par or at a premium.

10. The Company may make arrangements on the issue of
Shares for a difference betweer: the Holders of such Shares in the
amount of Calls to be paid and in the time of payment of such Calls.

11. Subject to the provisions, if any, in that behalf of the
Memorandum of Association of the Company, and without
prejudice to any special rights previously conferred on the holders
of existing Shares in the Company, any Share in the Company may
be issued with such preferred, deferred, or other special rights,
or such restrictions, whether in regard to Dividend, voting, return
of Share Capital, or otherwise, as the Company may from time to
time by Ordinary Resolution determine.

12. If at any time the Share Capital is divided into different
classes of Shares, the rights attached to any class (unless other-
wise provided by the terms of issue of the Shares of that class) may
he varied with the consent in writing of the holders of three-fourths
of the issued Shares of that class, or with the sanction of an
Ordinary Resolution passed at a separate General Meeting of the

Lolders of the Shares of that class. To every such separate

seneral Meeting the provisions of these Regulations relating to
seneral Meetings shall mutatis mutandis apply, but so that the
necessary -quorum shall be two persons at least, holding or
representing by proxy one third of the issued Shares of the class.

13, The Company shall be entitled to treat the person whose
name appears upon the Register in respect of any Share as the
absolute owner thereof, and shall not be under any obligation
to recognise any trust or equity or equitable claim to or interest
i111 sucl}f Share, whether or not it shall have express or other notice
thereof. -

14.  Every Member shall be entitled without payment to one
Certificate under the Common Seal of the Company, specifying
the Share or Shares held by him, with the distinctive numbers
thereof and the amount paid up thereon. Such Certificate shall
be delivered to the Member within two months after the allotment

8
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glr registration of the transfer, as the case may he, of such Share or
Shares,

15. If any Member shall require additional Certificates he
shall pay for each such additional Certificate such sum not
cxceediig One Shilling as the Directors shall determine.

.16, If any Certificate be defaced, worn out, lost, or destroyed,
1t may be renewed on payment of One Shilling or such less sum
as the Directors may prescribe, and the person requiring the new
Certificate shall surrender the defaced or worn-out Certificate,
or give such evidence of its loss or destruction and such indemnity
to the Company as the Directors think fit.

JOINT HOLDERS OF SHARES.

17, 'Where two or more persons are registered as the Holders
of any Share they shall be deemed to hold the same as joint tenants
with benefit of survivorship, subject to the provisions following :—

(a) The Company shall not he bound to register more than
three persons as the Holders of any Share.

(b) The joint Holders of any Share shall be liable, severally
as well as jointly, in respect of all payments which
ought to be made in respect of such Share.

(c) On the death of any one of such joint Holders the
survivor or survivors shall be the only person or
persons recognised by the Company as having any
title to such Share; but the Directors may require
such evidence of death as they may deem fit.

(d) Any one of such joint Holders may give effectual
receipts for any Dividend, Bonus, or return of
Capital payable to such joint Holders.

(e) Only the person whose name stands first in the
Register of Members as one of the joint Holders
of any Share shall be entitled to delivery of the
Certificate relating to such Share, or to receive
notices from the Company, or to attend or vote at
General Meetings of the Company, and any notice
given to such person shall be deemed notice to all
the joint Holders, but any one of such joint Holders
may be appointed the proxy of the person entitled
to vote on behalf of the said joint Holders, and, as
such proxy, to attend and vote at General Meetings
of the Company.

CALLS ON SHARES. i

18, 'The Directors may from time to time make Calls upon
the Members in respect of all moneys unpaid on their Shares,
provided that no Call shall exceed one-fourth of the nominal
amount of the Share, or be made payable within two months after

— e ey
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the date when the last instalment of the last preceding Ca.ll shall
have been made payable; and each Member shall, subject to
receiving twenty-one duys’ notice at least, specifying the time and
place for payment, pay the amount of Calls so made to the persons
and at the times and places appointed by the Directors. A Call
may be made payable by instalments.

19. A Call shall be deemed to have been made at the time when
the resolution of the Directors authorising such Call was passed.

20. If the Call payable in réspect of any Share or any instal-
ment be not paid before or on the day appointed for payment
thereof, the Holder for the time being of such Share shall be liable
to pay interest for the same time at such rate, not exceeding ’Ifen
Pounds per centum per annum, as the Directors shall determine
from the day appointed for the payment of such Call or instalment
to the time of actual payment; but the Directors may, if they shall
think fit, remit the payment of such interest or any part thereof,

21. If by the terms of the issue of any Shares or otherwise
any amount is made payable at any fixed time or by instalments
at any fixed times, whether on account of the amount of the Share
or by way of premium, every such amount or instalment shall be
payable as if it were a Call duly made by the Directors, and of
which due notice had been given; and all provisions hereof with
respect to the payment of Calls and interest thereon, or to the
forfeiture of Shares for non-payment of Calls shall apply to every
such I-zunm.mt or instalment and the Shares in respect of which it is
payable. -

22. The Directors may, if they think fit, receive from any
Member willing to advance the same all or any part of the moneys
uncalled or unpaid upon any Shares held by him; and upon the
money so paid in advance the Directors may (until the same
would but for such advance become presently payable) pay
interest at such rate (not exceeding, without the sanction of the
Company in General Mecting, Six Pounds per centum per annum)
as may be agreed upon between the Member paying the sum in
advance and the Directors. ]

TRANSFER AND TRANSMISSION OF SHARES.

23. The instrument of transfer of any Share in the Company
shall be in writing in the usual common form, or as near thereto
as circumstances shall permit, and shall be executed both by the
transferor and transferee, and duly attested, and the transferor
shall be deemed to remain the Holder of such Share until the name
of the transferee is entered in the Register in respect thereof.

(a) No share or shares shall be transferred (except in
accordance with sub-clause {b))to a person who is

not a member so long as any member is willing to
purchase the same at a fair value, -
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(b) Any share may be transferred by a Member to any

son, daughter, wife or husband of such Member
and any share of a deceased may be transferred
by his exccutors or administrators, toc any son,
daughter, wife or husband of such deceased
member,  Shares standing in the names of the
trustees of the will of any deceased Member may
be transferred upon any change of trustees to the
trustees for the time being of such will, subject to
the next following clause.

(¢) The Directors may refuse to register any transfer of

{d) In

a share, (a) where the Company has a lien on the
share; (b) where it is not proved to their satisfac-
tion that the proposed transferee is a responsible
person; (c) where the Directors are of opinion that
the proposed transferce is not a desirable person
to admit to membership. But paragraphs (b) and
(¢) of this clause shall not 2yply where the
proposed transfevee 15 already a member holding
not less than £10{ nominal amount of eapital nor
to a transfer made puzsuant o Clagse (bYdereof,
except in the case ¢f trustees as therein »entoned,

all cases not falling within sub-clause {8), in
order to ascertain whether anty memiwy {5 willing,
to purchase any share or shares, thi péreo,
whether a member of the Compaly < pak,
proposing to transfer the same shall glve actics in
writing to the Company that he desires tn ‘ransfer
the same. The transfer notice shal® ccustivtie the
Company his agent for the sale of the shares 1o any
member of the Company at the fuir value. The
transfer notice may include several shares, and in
such case shall operate as if it were a separate
notice in respect of each.

(¢) On receipt of a transfer notice the Secretary shall

forthwith offer the shares mentioned therein to the
members of the Company as far as may be
practicable in proportion to the number of shares
held by them as far as the shares in such notice
shall extend, or if such notice shall only comprise
one share then to the member holding the largest
number of shares. If any such member or members
shall within seven days omit or decline to purchase
then the Secretary shall offer the share or shareg
so declined to other members in succession
according to the number of shares held by them. If
the Company shall within the space of twenty-eight
days after being served with the transfer notice,
find a member or members willing to purchase the

¢




14

share or shares and shall give notice to the person
giving the transfer notice he shall be bound upon
payment of the fair value to transfer the share or
shares to the purchasing member or purchasing
members, who shall be bound to com.plet'e the
purchase within seven days from the expiration of
such last-mentioned notice.

(f) At the meeting of the Directors immediately preceding

(a)

the Ordinary GCeneral Meeting in cach year the
Directors shall by resolution fix the transfer price
of ordinary shares. The sum last fixed as the
transfer price shall, for the purposes of sub-clauses
(d3,(e) andLB, be deemed to be the fair value of the
share. Until the fair value has been fixed, a sum
equal to the capital paid up on each share shall be
deemed the fair value.

(g) If in any case the retiring member or the person giving

the transfer notice as the case may be after having
hecome bound as aforesaid makes default in trans-
ferring the share, the Company may receive the
purchase mwoney, and shall thereupon cause the
name of the purchasing member to be entered in
the register as the holder of the share, and shall
hold the purchase money in trust for the retiring
member. The reccipt of the Company for the
purchase money shall be a good discharge to the
purchasing member, and after his name has been
entered in the register in purported exercise of the
aforesaid power, the validity of the proceedings
shall not be questioned by any person.

%
Ji\) If the Company shall not within the space of twenty-

eight days after being served with the transfer
notice find a purchasing member, and give notice
in manner aforesaid, or if such purchase shall not
be completed within seven days from the expiration
of such last-menticned notice, the retiring member
or person giving the transfer notice as aforesaid
shall at any time within three calendar months
afterwards be at liberty, subject to these presents,
to sell and transfer the shares to any person and at
any price,

24. The Directors may suspend the registration of transfers
cttlrlng the fo.urtce‘n days immediately preceding the Ordinary
General Meeting in each year, The Directors may decline
to recognise any instrument of transfer unless (a) a fee not
exceeding Two Shillings and Sixpence is paid to the Company
in respect thereof, and (b) the instrument of transfer is
accompanied by the Certificate of the Shares to which it relates,
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and such other evidence as the Directors may reasonably require
10 show the right of the transferor to make the transfer.

© 25, On the death of any Member (not being one of several
joint Holders of a Share) the executors or-administrators of ‘such
deceased Member shall be the only persons recognised by the
Company as having any title to such Share,

26. Any person becoming entitled to a Share in consequence
of the death, bankruptey, or insolvency of any Member (herein
referred to as a person entitled by transmission) shall, within three
months of becoming so entitled, produce to the Company such
evidence as may be reasonably required by the Directors to prove
his title, including, in cuse of death, English probate or letters of
administration, or Scottish confirmation, Irish probate, or letters
of administration registered in England, and declare in writing his
election cither to be himself registered as a Member in respect of
the Share or, instead of being registered himself, to make such
,ransfer as the deceased, bankrupt, or insolvent person could have
madle.

27. If any person cntitled to any Shares by transmission shall
give the required proof of his title, and shall declare his clection to
be himself registered as a Member of the Company, the Directors
may, upon payment of a fee not exceeding Two Shillings and Six-
pence, place his name upon the Register in respect of the said
Shares; and if such person as aforesaid shall give the required proof
and nominate some other person to be registered, the pérson so
nominating and the person so nominated shall respectively, as
transferor and transferee, exccute an instrument of transfer, and
the name of the transferce may, upon payment of a fee not
exceeding T'wo Shillings and Sixpence, be placed upon the Register
in respect of the said Shares.

28. Until any person becoming entitled to Shares by trans-
mission shall have complied with the terms of the preceding
Articles, the Company may retain any Dividend or Bonus declared
upon such Shares, and shall not be bound to recognise the title of
the person claiming under such transmission; and if such person so
Lecoming entitled to any partly paid Shares shall not have complied
with the terms of the said Articles for a period of three mohths
from the time of so becoming entitled, the Directors may cause to
he served on him a notice requiring him to comply with the said
terms within a period not being less than one month from the date
of such notice and stating that if he does not comply with.the
requirements of the said notice the Shares in respect of which such
notice is given will be liable to forfeiture; and if the person on
whom such notice has been served shall not comply with the
requirements thersof within the time named therein, the Shares
in respect of which the said notice was given shall be liable to be
forfeited by a resolution of the Directors passed at any time before
the requirements of the said notice shall have been complied with.
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29, The Guardians of an infant Mernber and t]]e committee
of 2 lunatic Member may, upon producing to the Directors such
cvidence of their position as may be reasonably required, be placed
upon the Register in respect of the Shares held by such infant or
lunatic Member, as the case may be.

30. The Directors shall have the same right to refuse to
register the person entitled to any Shares by reason of the death,
hankruptcy, insolvency, lunacy, or infancy of any Member, or his
nominee, as if he were the transferee named in an ordinary transfer
presented for registration.

FORFEITURE OF SHARES AND LIEN.

31. If any Member fail to pay any Call or instalment of a Call
on the day appointed for payment thereof, the Directors may, at
any time thereafter during such time as any part of the Call or
instalment remains unpaid, serve a notice on him requiring him to
pay so much of the Call or instalment as is unpaid, together with
interest accrued and any expenses incurred by reason of such non-
payvment.

32. 'The notice shall name a further day, not being earlier than
the expiration of fourteen days from the date of the notice, on or
before which such Call or instalment and all interest accrued and
expenses incurred by reason of such non-payment are to be paid,
and it shall also name the place where payment is to be made, such
place being either the Registered Office of the Company or some
other place at which Calls of the Company are usually made pay-
able. The notice shall also state that, in the event of non-payment
at or before the time and at the place appointed, the Shares in
respect of which such Call or instalment is payable will be liable to
forfeiture.

33, If the requisitions of any such notice as aforesaid be not
complied with, any Shares in respect of which such notice has been
given may, at any time thereafter before payment of all Calls or
instalments, interest, and expenses due in respect thereof has been
made, be forfeited by a resolution of the Directors to that effect.

34. Any Shares so forfeited shall be deemed to be the property
of the Company, and may be sold or otherwise disposed of in such
manner, either subject to or discharged from all Calls made or
instalments due prior to the forfeiture, as the Directors think fit:
cr the Directors may, at any time before such Shares are disposed
of, annul the forfeiture upon such terms as they may approve.

35. Any person whose Shares have been forfeited shall cease
to be a Member in respect of the forfeited Shares, but shall, not-
withstanding, remain liable to pay to the Company all Calls and
instalments owing upon such Shares at the time of forfeiture
together with interest thereon, at such rate not exceeding Ten
Pounds per centum per annum as the Directors shall appoint down



17

to the date of payment; but the Directors may, if they shall think
fit, remit the payment of such interest or any part thereof.

36. When any Shares have been forfeited an entry shail forth-
with be made in the Register of Members of the Company recording
the forfeiture and the date thereof, and so soon as the Shares so
forfeited have been disposed of an entry shall also be made of the
manner and date of the disposal thereof.

37. 'T'he Company shall have a first and paramount lien upon
all Shares held by any Member of the Company {whether alone or
jointly with other persons), and upon all Dividends and Bonuses
which may be declared in respect of such Shares for all debts,
obligations and liabilities of such Members solely or jointly with
any other person to the Company: Provided always that if the
Company shall register a transfer of any Shares upon which it has
sich a lien as aforesaid without giving to the transferee notice of its
claim the said Shares shall be freed and discharged from the lien of
the Company.

38, 'The Directors may serve upon any Member who is indebt-
ed or under obligation to the Company, or npon the person entitled
to his Share by reason of the death or bankruptcy of such Member,
a notice requiring him to pay the amount due to the Company or
satisfy the said obligation, and stating that if payment is not made
or the said obligation is not satisfied within a time (not being less
than fourteen days) specified in such notice, the Shares held by such
Member will be liable to be sold; and if such Member or the person
entitied to his Shares as aforesaid shall not comply with such notice
within the cime aforesaid the Directors may sell such Shares with-
out further nocice.

39 Upon any sale being made by the Directors of any Shares
1o satisfy the lien of the Company thereon the proceeds shall be
applied—Tirst, in the payment of all costs of such sale; next, in
satisfaction of the debts or obligations of the Meinber to the
Company; and the residue (if any) shall be paid to the person
entitled to the Shares at the date of the sale or as he shall direct.

40. An entry in the Minute Book of the Company of the
jorfeiture of any Shares, or that any Shares have been sold to
satisfy a lien of the Company, shall be sufficient evidence, as
against all persons entitled to such Shares, that the said Shares
were properly forfeited or sold; and such entry, and the receipt
of the Company for the price of such Shares, shall constitute a
good title to such Shares, and the name of the purchaser shall be
entered in the Register as a Member of the Company, and he shall
be entitled to a Certificate of Title to the Shares, and shall not be
bound to see to the application of the purchase money. The
remedy of the former Holder of such Shares, and of any person
claiming under or through him, shall be against the Company and
in damages only.
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ALTERATION OF SHARE CAPITAL.

41, 'The Directors may with the sanction of an Extraordinary
Resolution of the Company previously given in Gen.crai Meeting,
increase the Capital by the issue of new Shares with preferred,
deferred, or other special rights, such aggregate increase to be of
such amount and to be divided into Shares of such respective
amounts as the resolution shall prescribe.

42. Subject to the provisions of Article 44 h_ereof the new
Shares shall be issued upon such terms and conditions, anc_i W}th
such rights, priorities, or privileges as the resolution sanctioning
the increase of Capital shall prescribe.

43, Subject to any direction to the contrary that may be given
by the resolution sanctioning the increase of Capital, all new
Shares shall be dealt with in accordance with the provisions of
Article 9 hereof.

44, Any Capital raised by the creation of new Shares shali,
unless otherwise provided by the conditions of issue, be considered
as part of the original Capital, and shall be subject to the same
provisions with reference to the payment of Calls and the
forfeiture of Shares on non-payment of Calls, transfer and trans-
miission of Shares, lien, or otherwise, as if it had been part of the
original Capital,

45, The Company may by Special Resolution—

(a) Consolidate and sub-divide its Capital into Shares of
larger amount than its existing Shares.

(b) Sub-divide its existing Shares, or any of them, into
Shares of smaller amount than is fixed by the
Memorandum of Association; Provided that in the
sub-division of the existing Shares the proportion
between the amount paid and the amount (if any)
unpaid on each Share of reduced amount shall be
the same as it was in the case of the existing Share

- from which the Share of reduced amount is derived

(c) Cancel any Shares which at the date of the passing
of the Resolution have not been taken or agreed to
be taken by any person;

(d) Reduce its Capital in any manner allowed by law.

BORROWING POWERS.

46. The Directors may raise or borrow money for the purpose
of the Company’s business, to whatever extent they may think fit
and may secure the repayment of the same, together with an};
Interest or premium thereon, by mortgage or charge upon the whole
or any part of tle assets and property of the Company, present
or future, including its uncalled or unissued Capital, and may

A
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issue Mortgages, Bonds, Debentures, or Debenture Stock, either
charged upon the whole or any part of the assets and property of
the Company or not so charged.

47. Any Mortgages, Bonds, Debentures, Debenture Stock, or
olher securities issued or to be issued by the Company shall be
under the control of the Directors, who may issue thein upon such
terms and conditions and in such manner and for such considera-
tion as they shall consider to be for the benefit of the Company.

48. The Company may, upon the issue oif any Mortgupes,
Bonds, Debentures, Debenture Stock, or other securities, confer
on the creditors of the Company holding the same, or on any
trustees or other persons acting on their behalf, a voice in the
management of the Company, whether by giving to them the right
of attending and voting at General Meetings, or by empowering
them to appoint one or more of the Directors of the Company,
or otherwise as may be agreed.

49, ‘The Register of Mortgages shall be open to inspection by
any creditor or Mewmber of the Company without payment, and
by any other person on payment of the sum of one shilling for
each ingpection,

50. A Register of the Holders of the Mortgages, Bonds,
Debenture Stock, or other securities issued by the Company shall
be kept at the Registered Office of the Company, and shall be open
o the inspection of the Registered Holder of any such securities
and by any Member of the Company, subject to such restrictions
as the Company in General Meeting may impose. The Directors
may close the said Register for su-h period or periods as they may
think fit, not exceeding in the aggregate thirty days in each year.

GENERAL MEETING,

51. 'The Statutory General Meeting shall be held at such time
(within a period being not less than one month or more than three
months from the date at which the Company is entitled to com-
mence business) and at such place as the Directors may determine.

52.  An Ordinary General Meeting of the Company shall be
held once in each year within three months of the close of the
preceding financial year at such time and place as the Directors
shall appoint. In default of a General Meeting being so held a
(teneral Meecting may be convened, to be held at any time there-
after, by any three Members in the same manner as nearly as
possible as that in which Meetings are to be convened by the
Directors.

53, The Directors may whenever they think fit convene an
Fxtraordinary General Meeting of the Company. if at any time
there shall not be present in England and capable of actiug
sufficient Directors to form a quorum, the then continuing Direct-
ors in England capable of acting, or if there shall b no such Direct-
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ors then any two Members, may convene an Extraordinary Gem_alx;ill
Meeting of the Company in the same manner as nearly as possib e
as that in which Meetings inay be convened by the Directors,
aud the Company at such Extraordinary General Meeting shall
have power to clect Directors.

54. The Directors shall, upon the requisition of the Holders
of not less than one tenth of the issued Share Capital of the Com-
pany upon which all Calls or other sums th_en due have heen pz}ld,
forthwith proceed to convene an Extraordinary General Meeting
of the Company.

55. The requisition must state the objects of the Meeting,
and must be signed by the requisitionists and degomtcd at the
Registered Office of the Company, and may consist pf'. 55ev_era1
documents in like form, each signed by one or more requisitionists.

56. If the Directors do not proceed to cause a Meeti_n.g’ to
be held within twenty-one days from the date of the requisition
being so deposited, the requisitionists, or a majority of th_em in
value, may themselves convene the Mecting, but any Meeting so
convened shall not be held after threc months from the date of the
deposit.

57. 1If at any such Meeting a resoltution requiring confirmation
at another Meeting is passed, the Directors shall forthwith convene
a further Extraordinary Generzl Meeting for the purpose of
considering the resolution, and, if thought 4t, of confirming it as a
Special Recolution, and if the Directors do not convene the Meeting
within seven days from the date of the passing of the first
resolution the requisitionists, or a majority of them in value, may
themselves convene the Meeting.

58. Any Meeting convened by the requisitionists shall be
convened in the same manner, as nearly as possible, as that in which
Meetings are to be convened by the Directors.

59. In the casc of an Extraordinary Meeting called in
pursuance of a requisition, unless such Meeting shall have been
called by the Directors, no Lusiness other than that stated in the
requisition as the objects of the Meeting shall be transacted.

60. Seven days’ notice at the least (exclusive of the day on
which the notice is served or deemed to be served, but inclusive of
the day for which notice is given), specifying the place, the day,
and the hour of the meeting, and in case of special business the
general nature of such business, shall be given to the Members in
manner hereinarter mentioned, or in such other manner (if any)
as may be prescribed by the Company in General Mceting ; but the
accidental omission to give notice to any Member, or the non-
receipt by any Member of such notice, shall not invalidate the
proceedings at any General Meeting. Where it is proposed to pass
a special resolution, the two meetings may be convened by one
and the same notice and nq objection shall be made to such noiice
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on the ground that it only convenes the second meeting, contingent-
ly on the resolution being passed by the requisite majority at the
first meeting.

. 61, With the consent in writing of all the Members for the
time being a General Meeting may be convened on a shorter notice
than seven days, and in any manner they think fit.

PROCEEDINGS AT GENERAL MEETINGS.

62. The business of an Ordinary General Meeting shall be
to receive and consider the accounts and balance sheets and the
reports of the Directors and Auditors, to elect Directors in place
of those retiring, to elect Auditors and fix their remuneration, and
to declare Dividends, All other business transacted at an Ordinary
Mcating, and all business transacted at an Extraordinary Meeting,
shall be deemed special.

63. No business shall be transacted at any General Meeting
except the declaration of a Dividend or the ajournment of the
Meeting, uniess a quorum of Members is present at the time when
the Meeting proceeds to business; and such quorum shall consist
of not less than two Members personally present and holding or
representing hy proxy not less than one tenth of the issued Capital
of the Company upon which all Calls or other sums then due shall
liave been paid.

64. If within half an hour from the time appointed for the
Meeting a quorum be not present, the Meeting, if convened upon
the requisition of Members, shall be dissolved. In any other case
it shall stand adjourned to the same day in the next week at the
same time and place; and if at such adjourned Meeting a quorum
be not present those Members who are present shall be deemed
to be a quorum, and may do all business which a full quorum might
have done.

65. The Chairman (if any) of the Board of Directors shall
preside as Chairman at every General Meeting of the Company. If
there be no such Chairman, or if at any Meeting he be not present
within fifteen minutes after the time appointed for holding the
Meeting, or is unwilling to act as Chairman, the Members present
shall choose one of the Directors present to be Chairman; or if no
Director shall be present and willing to take the chair the Members
present shall choose one of their number to be Chairman.

66. 'The Chairman may, with the consent of any Meeting at
which a quorum is present, adjourn any Meeting from time to time
and from place to place; but no business shall be transacted at
at any adjourned Meeting other thqn the business left unfinished
at the Meeting frum which the adjourned took place. When a
Meecting is adjourned for twenty-one dgxys or more, notice of the
adjourned Meeting shall be given as in the case of an original
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Mecting. Save as aforesaid, it shall not e necessary to give any
notice of an adjournment or of the business to be transacted at an

adjourned Meeting.

67. At any Gencral Meeting every question shall be decided
in the frst instance by a show of hands; and unless a poll be
demanded by at least onc Member cntitled to vote (on or before
the declaration of the result of the show of hands), or directed by
the Chairman, a declaration by the Chairman that a resolution
has been carried or not carried, or carried or not carried by a
paticular majority, and an entry to that effect in the Book of Pro-
ceedings of the Company, shall be conclusive evidence of the facts,
without proof of the number or proportion of the votes recorded in
favour of or against such resolution.

68. TIf a poll be demanded or directed in the manner above
mentioned, it shall (subject to the provisions of the next succeeding
Article hereof) be taken at such time and in such manner as the
Chairman may appoint, and the result of such poll shall be deemed
to be the resolution of the Meeting at which the poll is demanded
In case of an equality of votes at any General Meeting, whether
upon a show of hands or on a poll, the Chairman of the Meeting
at which the show of hands takes place or the poll is demanded shall
Le entitled to a second or casting vote. In case of any dispute as
to the admission or rejection of any vote the Chairman shall deter-
mine the same, and such determination made in good faith shall be
final and conclusive.

69. A poll demanded upon the election of a Chairman or
upon a question of adjournement shall be taken forthwith, Any
business other than that upon which a poll has been demanded may
be proceeded with pending the taking of the poll.

VOTES OF MEMBERS.

70. Upon a show of hands every Member present in person
shalll have one vote only, and in the casc of an equality of votes
the Chairman shall have a casting vote in addition. Upon a poll

every Member present in person or by proxy shall have one vot
for every Share held by him. ’ voRe

71, If any Member be a lunatic or idiot he may vote by his
committee, curator bonis, or other legal curator.

. 72. No Member shall be entitled to vote at any General Meet-
ing unless all Calls due from him have been paid, and no Member
shall‘ be entitled to vote in respect of any Shares that he has
acquired by transfer at any Meeting held after the expiration of
three months from the incorporation of the Company unless he
has been possessed of the Shares in respect of which he claims to

vote for at least three months previously to the tim i
Meeting at which he proposes to vote. Y me of holding the
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73.. On a poll votes may be given either personally or by
proxy. :

74. ‘The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised
n writing, or if such appointor be a corporation either under its
Common Seal or under the hand of an officer or attorney so
authorised. No person shall be appointed a proxy who is not a
Member of the Company and qualified to vote; Provided always
that a Corporation being a Member of the Company may appoint
any one of its officers or any other person to be its proxy, and the
person so appointed may attend and vote at any Meeting at which
the appointor is entitled to vote,

75. The instrument appointing a proxy, and the power of
attorney or other authority (if any) under which it is signed, or
a notarially certified copy of such power or authority, shall be
deposited at the Registered Office of the Company not less than
forty-eight hours before the time fixed for holding the Meeting,
or adjourned Meeting as the case may be, at which the person
named in such instrument is authorised to vote, and in default the
instrument of proxy shall not be treated as valid.

76. An instrument appointing a proxy shall be in the following
form, or in any other form which the Directors shall approve.—

S
J. ROMANS &NR CO., LIMITE]f).
I, , 0 .

heing a Member of J. Romans and Co., Limited.,

hereby appoint

of

or, failing him,

of )
as my proxy to vote for me and on my behalf
at the Ordinary (or Extraordinary, as the case
may be) General Meeting of the Company to be held

on the day of )
19 , and at any adjournment thereof.
As witness my hand this day of
19
DIRECTORS.

77. ‘The number of Directors shall not be less than two or’

more than five.
78. The following persons shall be the first Directors of the

Company.— Wﬁw /ﬁ%‘mf rﬂww.u M

MM d"ivuv , '66[ .\
79, 'The qualification f every Difector shall be the helding
in his own =ight and as sole Holder of Shares of the Company
of the nomunal value of Fifty Pounds. A Director may act
before acquiring his qualification, but sl}all in any case acquire
his qualification within one month after being appointed a Director.
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Any person accepting the office of Director shall he clec?,m.ed ]to
have agreed with the Company that if he sha}ll not other W'ISC )e
qualified he will within one month aftgr election or ap.pmntme.nl,,
take from the Company and pay for his said qualification Shares,

and his name shall be entered in the Register accordingly.

0. The Directors shall be paid out of the funds of the
Company by way of remuneration for their services such sums as
the Compa. * in General Meeting may from time to time determine,
and such remuneration shall be divided among them m such pro-
portions and manner as the Directors shall agree, and in de:fault‘ of
agreemeut equally. Any Director who shall not have served dur1_ng
the whole period for which the remuncration is payable shall reccive
only an amount proportioned to the time served by him, The
Directors shall also be entitled to he repaid all travelling and othe:r
expenses properly incurred by them in the performance of their

duties,
POWERS OTF DIRECTORS.

81. The business of the Company shall he managed by the
Directors, who may pay all expenses incurred in the formation and
registeration of the Company, and may exercise all such powers
cf the Company as are not by the Statutes or by these Articles
required to De exercised by the Company in General Meeting, sub-
ject, nevertheless, to any regulations of these Articles, to the
provisions of the Statutes, and to such regulations (not being in-
consistent with the aforesaid regulations or provisions) as may be’
prescribed by the Company iftGeneral Mecting, but no regulation
made by the Company in Teneral Mecting shall invalidate any
prior act of the Directors which would have Dheen valid if such
tegulation had not been made.

82. Without prejudice to any of the powers by thesc Articles
or by law conferred upon the Directors, it is hereby declared that
they shall have the following powers:—

(a) To carry into efiect (with or without medifications)
the Agreement referred to in Article 3 of these
Articles.

(b) To pay "'l the preliminary expenses incuried in or
about the formation, promotion, and registration
2f the Company, and the procuring its Capital to
be subscribed. .

(¢) To purchase or otherwise acquire on behalf of the
Company any property, rights, or things which the
Company may purchase or acquire.

(d) To sell upon such terms as they may think fit, all
or any of the property or assets of the Company.

(e) To appoint, remove, or suspend any managers,
secretaries, officers, clerks, agents, or servants, and

to direct and control them, and fix and pay their
remuneration. '
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(f) To enter into negotiations and agrcements or contracts

(preliminary, conditional, or final), and to give
effect to, modify, vary, or rescind the same.

(g) To appoint agents and attorneys for the Company in

the United Kingdom and the Colonies or abroad
with such powers (including power to sub-
delegate) as may be thought fit, and to provide, if
necessary, for the management of the affairs of the
Company by any other company or any firm or
person.

(h) To enter into any arrangement with any company,

(i) To

firm, or person carrying on any similar business to
that of this Company for mutual concessions, or for
any joint working or combination, or for any
restriction upon competition, or for pooling of
business or profits that may seem desirable, and to
carry the same into effect.

give, award, or allow any pension, gratuity, or
compensation to any employee of the Company, or
his widow or children, that may appear to the
Directors just or proper, whether such employee,
his widow or children, have or have not a legal
claim upon the Company.

(j} To commence and carry on, or defend, abandon,

or compromise any legal proceedings whatsoever,

including proceedings in bankruptcy, on behalf of
the Company, or to refer any claims or demands
by or against the Company to arbitration, and to
observe and perform the awards, and to accept
conpositions from or give time to any debtor or
contributory owing money or alleged to owe money
to the Company.

(k) To give reccipts, releases, and discharges on behalf

of the Company.

(1) T'o invest and deal with'any of the moneys of the

Company not immediately required for the pur-
poses of its business in such manner as they may
think fit, and to vary such investments or realise
the amount invested therein, provided that they
shall not purchase or make advances upon any of
the Shares of the Company.

(m) Mo give indemnities to any Director or other person

who has undertaken or is about to undertake any
liability on behalf of the Company, and to secure
such Director or other person against loss by giving
him a mortgage or charge upon the whole or any of
the property of the Company by way of security.
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(n) To remuncrate any person rendering services to.tho:
Company, whether i 1its regular employn'.lcnt 101
not, in such manner as may scem fit, whet}-ler by
cash, salary, Bonus, or Shares, or Del')gnttu.es, o1
by a commission or share of profits, cither in any
particular transaction or generally, or howsoever
otherwise.

DISQUAILIFICATION OT* DIRECTORS.

Q3. 'The office of a Director shall he vacated—
(a) Tf he becomes bankrupt or insolvent or compound
with his creditors.
(b) If he become of unsound mind or be found a lunatic;
(¢) If he be convicted of an indictable offence:

(d) If he cease to hold the necessary Share qualification,
or do not obtain the same within one month from
the date of his appointment.

(e) If he absent himself from the Mectings of Directors
for a period of six months without special leave
nf absence from the other Directors;

(£) If he gives the Directors one month’s notice in writing
that he resigns his office.

But any act done in good faith by a Director whose office is vacated
as aforesaid shall be valid unless, prior to the doing of such act,
written notice has been served upon the Directors or an entry has
heen made in the Directors’ Minute Book stating that such Director
had ccased to be a Director of the Company.

84, A Director may hold any other office or place of profit
under the Company and shall not be disqualified by his office from
entering into contracts, arrangements, or dealings with the
Company, nor shall any contract, arrangement, or dealing with
the Company be voided, nor shall a Director be liable to account
to the Company for any profit arising out of any contract,
arrangement, or dealing with the Company by reason of such
Director being a part to or interested in or deriving profit from
eny such contract, arrangement, or dealing, and being at the same
time a Director of the Company, provided that such Director
discloses to the Board at or before the time when such contract,
arrangement, or dealing is determined upon his interest therein,
or, if his interest be subsequently acquired, provided that he on
the first occasion possible discloses to the Board the fact that he
has acquired such interest. But, except in respect of the Agreement
referred to in Article 3 hereof, and in respect of any indemnity
to a Director under Article 124 hereof, no Director shall vote as a
Director in regard to any contract, arrangement, or dealing in
which he is intercsted or upon any matter arising thercout, and if
he shall so vote his vote shall not be counted, nor shali he be
reckoned for the purpose of constituting a quorum of Directors.
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85. The continuing Directors may act notwithstanding any
vacancy in their body, but if and so long as the number of Directors
is reduced below the number fixed by or pursuant to the regula-
tions of the Company as the necessary quorum of Dircetors, the
continuing Directors may act for the purpose of ieviw ity the
number of Directors to that number, or of summonsi; & #ienetal
Meeting of the Company, but for no other purpose, '

ROTATION OI' DIRECTORS,

86. At the first Ordinary General Meeting, and at the Ordinary
General Meeting in every subsequent year, one of the Directors
for the time being shall retire from office, the Director to
retire in each year being the onec who has been longest in office;
but as between persons who became Directors on the same day the
one to retire shall (unless they otherwise agree among themselves)
be determined by lot.

87. A retiring Dircctor shall be cligible for re-election.

88. The Company at the Ordinary General Meeting at which
any Director retires in manner aforesaid shall fill up the vacated
offices, and may fill up any other offices which may then be vacant,
by electing the necessary number of persons, unless the Company
shall determine to reduce the number of Directors. The Company
may also at any Extraordinary General Meeting, on notice duly
given, fill up any vacancics in the Office of Director, or appoint
additional Directors, provided that the maximum hereinbefore
mentioned be not exceeded.

89. If at any Meecting at which an election of Directors ought
{0 take place the places of the vacating Directors be not filled up,
the vacating Directors, or such of them as have not had their
places filled up, shall continue in office until the Ordinary General
Meeting in the next year, and so on from time to time until their
places have been filled up.

60. The Company may from time to time in General Meeting
increase or reduce the number of Directors, and may also determine
in what rotation such increased or reduced number is to go out of
office.

91. ‘The Directors shall have power at any time and from
time to time to appoint any other qualified person to be a Director
of the Company, either to fill a casual vacancy or as an addition
10 the Board, but so that the total number of Directors shall not
at any time exceed the maximum number hereinbefore fixed. Any
Director so appointed shall hold office only until the next following
Ordinary General Mceting of the Company, when he shall retire,
but shall be eligible for re-election.

02, 'The Company in General Meeting may by an Extra-
ordinary Resolution remove any Director before the expiration
of his period of office, and may by an Ordinary Resolution appoint

’ /y(‘: ","l
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another person in his stead. The person so glppninted shall hold
office during such time only as the Director m whose place he is
appointed would have held the same if he had not been removed.

93, Seven days' previous notice in writing shall be given to
{the Company of the intention of any Member to propose any person
other than a retiring Director for clection to the office of Director.
Provided always that, if the Members present at a General Mecting
unanimously consent, the Chairman of such meeting may waive
the said notice and may submit to the Meeting the name of any
person duly qualified.

MANACING DIRECTOLS.

94, 'The Directors may from time to time appoint one or more
of their body to be a Managing Director or Managing Directors
of the Company, and may fix his or their remuneration either by
way of salary or commission, or by conferring a right to participa-
tion in the profits of the Company, or by a combination of two or
more of these modes.

!

9§ 46, Tvery Managing Director shall be liable to be dismissed
or removed by the Board of Directors, and another person may
be appointed in his place. The Board may, however, enter, into
any agreement with any person who is or is about to become a
Managing Director with regard to the length and terms of his
employnient, but so that the remedy of any such person for any
breach of such agreement shall be in damages only, and he shall
have no right or claim to continue in such office contrary to the
will of the Directors or of the Company in General Meeting.

94. A Managing Dircector shall not while he continues to hold
that office be liable to retire by rotation, and he shall not be taken
into account in determining the rotation in whick the other
Directors shall retire, but he shall be subject to the same provisions
as regards removal and disqualification as the other Directors,
and if he cease to hold the office of Director from any cause he
shall ipso facto cease to be a Managing Director.

97. 'The Directors may from time to time entrust to and
confer upon the Masaging Director or Managing Directors all or
any of the powers of the Directors (not including the power to
make Calls, forfeit Shares, borrow money, or issue Debentures)
that they may think fit. But the cxercise of all powers by the
Managing Director or Managing Directors shall be subject to
all such regulations and restrictions as the Directors may from

time to time make and impose, and the said powers may at any
tune he withdrawn, revoked, or varied.

PROCEEDINGS OF DIRECTORS.

98.  The Directors may meet together for the despatch of
business, adjourn, and otherwise regulate their Meetings as they
think fit, and determine the quorum necessary for the transaction
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of bqsmess, Until otherwise determined two Directors shall
constitute a quorum, Questions arising at any Meeting shall e
decided })y a majority of votes. In case of any equality of votes
the Chairman shall have a second or casting vote. A Director
may, and the Secretary on the requisition of a Director shall, at
any time summon a Meeting of Directors., It shall not be necessary

to give any notice of a Meeting of Directors to any Director who
is absent from the United Kingdom.

99.  If at any Meeting the Chairman be not present within
five minutes after the time appointed for holding the same, the

D:rqctors present shall choose some one of their number to be
Chairman of such Meeting,

_100. The Directors may delegate any of their powers to Com-
mittees, consisting of such Member or Members of their body as
they think fit. Any Committee so formed shall, in the exercise of
the power so delegated, conform to any regulations that may be
imposed on him or them by the Directors. The regulations herein
contained for the Meetings and proceedings of Directors
shall, so far as not altered by any regulations made by the Directors
apply also to the Meetings and proceedings of any Committee.

101. All acts done by any Meeting of the Directors or of a
Committee of Directors, or by any persons acting as Directors,
shall, notwithstanding that it be afterwards discovered that there
was some defect in the appointment of any such Directors or
persons acting as aforesaid or that they or any of them were
disqualified, be as valid as if every such person had been duly
appointed and was qualified to be a Director.

102. The Directors may award special remuneration out of
the funds of the Company to any Director going or residing
abroad in the interests of the Company, or undertaking any work
additional to that usually required of directors of a company
similar to this.

MINUTES.
103. The Directors shall cause Minutes to be made in books
provided for that purpose—
(a) Of all appointments of officers made by the Directors;
(b) Of the Names of the Dircctors present at each Meeting

of the Directors and of any Committee of the
Directors;

(c) Of all resolutions and proceedings at all Meetings of
the Company and of Directors and of Committees of
Directors.
And every Director present at any Meeti.ng of Directors or Com-
mittee of Directors shall sign his name in a book to be kept for
that purpose.
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104. A resolution in writing signed by all the Directors_ shalil
be as valid and effectual as if it bad been passed at a Meeting of
Directors duly called and constituted.

THE SEAL.

105. The Seal of the Company shall not be afﬁxe_d to any
instrument except by the express authority of a resolut:op of the
Board of Directors, and in the presence of at least two Dlr_ectors,
and those two Directors shall sign every instrument to which the
Seal of the Company is so affixed in their ‘presence.

DIVIDENDS.

106. Subject to Article 114 hereof and to the rights of the
Holders of any Shares entitled to any priority, prefe1_‘enc_e, or
special privilege, the profits of the Company shall be distributed
among the Members in proportion to the amounts paid upon the
Shares held by them respectively. No amount paid on a Share
in advance of Calls shall, while carrying interest, be treated for
the purpose of this Article as paid on the Share.

107. 'I'he Directors shall lay before the Company in General
Meeting a recommendation as to the amount which they consider
ought to be paid by way of Dividend, and the Company shall
declare the Dividend to he paid, but such Dividend shall not exceed
the amount recommended by the Directors.

108. No Dividend shall be paid otherwise than out of the
profits arising from the business of this Company.

109. The Dir¢ctors may from time to time pay to the Members
such interim T'"  ‘'ends as appear to the Directors to be justified
by the profits = e Company.

L

110. Directors may deduct from the Dividends payable
to any M.muer all such sums of money as may be due from him
to the Company on account of Calls or otherwise.

11i. Notice of any Dividend that may have been declared

shall be given to each Member in the manner in which notices are
given to the Members,

112. The Company may transmit any Dividend or Bonus
payable in respect of any share by ordinary post to the registered
address of the Holder of such Share (unless he shall have given

written instructions to the contrary), and shall not be responsible
far any loss arising therefrorm.

113.  No Tividend shall bear interest as against the Company.

RESERVE FUND.

’114: Before recommending a Dividend the Directors may set
?sule any part of the net profits of the Company to create 2
Reserve Fund or Reserve Funds, and may apply the same either
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by employing it in the business of the Company or by investing
it in such manner (not being the purchase of or by way of loan
upon the Shares of the Company) as they shall think fit, and the
income arising from such Reserve Funds shall be treated as part of
the net profits of the Company. Such Reserve Funds may be
°_~‘pphed for the purpose of maintaining the property of the
Company, replacing wasting assets, meeting contingencies,
iorm}ng an Insurance Fund, or equalising Dividends, or paying
interim or special Dividends or Bonuses, or for any other lawiful
purpose for which the net profits of the Company may lawfully be
used, and until the same shall be so applied it shall be deemed to
remain undivided profit. The Directors may also carry forward
to the accounts of the succeeding year or years any profit or

balance of profit which they shall not think fit either to divide or
to place to reserve.,

ACCCOUNTS.

115 T'he Directors shall cause true accounts to be kept—

(a) Of the sums of money received and expended by the
Company, and the matters in respect of which such
receipts and expenditure take place,

(b) Of the assets and liabilities of the Company.

116. 'The Books of Accounts shall be kept at the Registered
Office of the Company, or such other place or places as the
Directors may determine. ‘The Directors shall from time to time
Dy resolution determine whether and to what extent and at what
times and places and on what conditions the books and accounts
of the Company, or any of them, shall be open to the inspection
of the Members not being Directors, and the Members shtall
have only such rights of inspection as are given to them by
Statute or by such resolution as aforesaid, or by the Company in
(eneral Meeting. \

117. At the Ordinary General Meeting in every year the.

Directors shall lay before the Company a profit and loss account
* for the period since the preceding account, or in the case of the
first account since the incorporation of the Company, made up
o date not more than six months before such Meeting.

118. A balance sheet shall be made out and laid before the
Company at the Ordinary General Meering in every year, made
up to date not more than six months before such Meeting. The
balance shect shall be accompanied by a report of the Directors
vpon the general state of the Company, and a recommendation
as to the amount (if any) which the Directors consider ought
to be paid by way of Dividend, and as to the amount (if any)

which they propose to set aside as a Reserve Fund.
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AUDIT.

119. Auditors shall be appointed and their duties regulated
in the manner provided by Sections 112 and 113 of The Companics

(Congolidation) Act, 1908,

NOTICES.

120. A notice may be served bv the Company uprn any
Member either personally or by .endaing it through the post in
a prepaid letter addressed to such Member at his registered address.
A notice of any meeting convencd to confirm a resolution
previously passed as a Special Resolution may be given by
advertisement.

121. No member shall be eptitled to have a notice served
on him at any address not within the United Kingdomy and
any Member whose registered address is not within the United
Kingdom may, by notice in writing, require the Company to
register an address within the United Kingdom, which, for the
purpose of the service of notices, shall be decmed to he his
registercd address. Any Member rnot having a registered address
within the United Kingdom, and not having given notice as afore-.
said, shall be deemed to have rececived in due course any notice
which shall have been displayed in the Company’s Office, and
stich notice shall be deemed to have heen veceived by stuch Member
at the expiration of twenty-four hours from the time when it shall
have been so first displaved. . N

i

122, Tt shall not be necessary to give notice of Ceneral

Meetings to any person entitled to a Share in consequence of the

death or hankruptey of a Member unless such person shall have
been duly registered as a Member of the Company.

123.  Any notice, if served by post, shall be deemed to have
been served twenty-four hours after the letter containing the
same shall have been posted: ana in proving such service it shall
be sufficient to prove that the letter contaiming the notice was
properly addressed and put into the post-office, or into any post-
box subject to the control of the Postmaster-General.

INDEMNITY.

12.4. The Directors, Auditors, Secretary and other officers for
the time heing of the Company, and the trustees (if any) for the
time being acting in relation to any of the aifairs of the Company,
and_e:\-'ery of them and every of their heirs, executors, and
administrators, shall be indemnified and secured harmless out
of the assets and profits of the Company from and against all
actions, costs, charges, losses, damages, liabilities, and expenses
which thqy or any of them, their or anv of their heirs, exccutors,
or administrators shall or may incur o1 sustain by or by reason
of any act done, concurred in, or omitted it or about the execution
of their duty or supposed duty in their respective offices or

s
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. trusts except such (if any) as they shall incur or sustain by or

through their own wilful neglect or default respectively, and
nonc of them shall be answerable for the acts, receipts, neglects,
oy tl.efault of the other or others of them, or for joining in any
receipt for the sake of confirmity, or for any bankers or other
persons with whom any moneys or effects belonging to the Com-
pany ‘sl}all or may be,lodged or deposited for safe custodv, or for
insufficiency or deficiency of any security upon which any money
of or belonging to the Company shall be placed out or invested,
or for any other loss, misfortune, or damage which may happen
in the execution of their respective offices or trusts or in relation
thereto, except the same shall happen by or through their own
wilful neglect or defaunlt respectively.

125. 'T'he Directors may execute in the name and on behalf
of the Company in favour of any Director or other person who
may incur or be about to incur any personal liability upon behalf
of the Company, or may affix the Seal of the Company to such
mortgage, charge or assignment of the Company’s property present
cr future, as they shall think fit, and any such mortgage, charge
¢r assignment may contain a power of sale, and such other powers,
covenants, and provisions as shall be agreed upon.

WINDING UP.

126. If the Company shall be wound up the assets remaining
after payment of the debts and liabilitics of the Company and the
cost of the liquidation shall be divided among the Members in
proportion to the amount paid up on their Shares respectively.
I'rovided always that the Provisions hereof shall be subject to the
rights of the Holders of Shares (if any) issued upon special
conditions. '

Iy
&
4
BN,
]
28
.
ol
4
¥
i

75

et

127. With the sanction of an Extraordinary Resolution of ..
the Members any part of the assets of the Company, includiny
any shares in other conipanies, may be divided between ice
Members of the Company in specie, or may be vested in trustees
for the benefit of such Members, and the liquidation of the.
Company may be closed and the Company dissolved, but so that no
Member shall be compelled to accept any Shares whereon there is
any liability.
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NAMIES, ADDRESSES, AND DESCRIPIIONS OF SUBSCRIBERS.

it  Bsp

£

7
Dated the ﬁ day of gf!@.,!u\, 1926,
Witness to th

above Signatures:
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“The (JOmp s Act, 1929.”

J'

COMPANY LIMITED BY SHARES.

(cnpPy)

Special Resolution

(Pursuant lo The Companies Act, 1929, Sections 10 and 117)

OF

J. Romans & Co., Limited.

Passed the 20tk dayv of March, 1939. REGISiht o

|7 APR 3%
AT an EXTRAORDINARY GENERAL MEETING of the Members of the above-
named Company, duly convened, and held at 20 Bell Lane, in the City

of Gloucester, on the 20th day of March, 1939, the following SPECIAL

RESOLUTION was duly passed :—

““ That the Company’s Articles of Association be altered as follows :—

(1) The whole of Article 79, Paragraph (p) of Article 83 and
the word ‘qualified’ in the second line of Article 91 of the
Company’s present Articles of Association shall all be deleted.

(2) The following new Article shall be inserted after Article 80 and be
numbered Article 80A, namely :(—

GOVERNING DIRECTORS.

80A. Notwithstanding anything hereinbefore or hereinafter
contained the following provisions shall prevail and take effect :—-

. it by -
pet e R (A) GEORGE GLADSTONE BLAKE, of Brent Knoll, Stroud
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Road, Gloucester, DBuilders’ Merchant, and LEONARD
Dupsripet, of The Pummel, Rodborough, in the County
of Gloucester, Incorporated Accountant, two of the present
Directors of the Company, shall be the Governing Directors
of the Company.

(B) Whilst the said GEORGE GLADSTONE BLAKE and LEONARD
DunsrIDGE are the only Governing Directors in office
they shall have power jointly to appoint any other Member
or Members of the Company to be a Governing Director
or Governing Directors,

(C) Whilst either of them the said GUORGE GLADSTONE BLAKE
and LEONARD DuDpBrIDGE shall be the only Governing
Director in office he shall be entitled tu cxercise -the
power of appointment vested in them jointly by Para-
graph (B) hereof.

(D) Any such appointment as aforesaid must be in writing
under the hands or hand of the appointors or appointor.

() Each Governing Director shall be entitled to hold such

office until he resigns the office or dies.

() The Governing Directors or Governing Dircctor for the
time heing shall have authority to exercise all the powers,
authorities, and discretions by these presents expressed
to be vested in the Directors generally, and a resolution
in writing under the hands of a majority of the Governing
Directors for the time being, or under the hand of one
Governing Director if he be the only Governing Director
in office, shall be as valid and effective as a resolution
passed by the Board of Directors, and all the other
Directors (if any) for the time being of the Company
shall be under their or his control, and shall be bound
to conform to their or his directions in regard to the
Company’s business.

(6) The Governing Directors or Governing Director for the
time being may from time to time and at any time
appoint any other person or persons to be a Director or
Directors of the Company, and may define, limit, and
restrict his and their powers, and may fix and determine
his and their remuneration and duties, and may at any
time remove any Dircctor howsoever appointed, and may
at any time convene a General Meeting of the Company.
Every such appointment or removal must be in writing
under the hands of a majority of the Governing Directors
for the time being, or under the hand of une Governing
Dircelor it he Dbe the only Governing Director in office.

() If and so long as therc are three or more Governing
Directors for the time being they may act by a majority
¢” their number. If and so long as there are only two
Governing Directors in office they shall act jointly and,



if at any time there is any divergence of opinion or
variance between them, the matter shall be referred to

arbitration under the provisions of The Arbitration Acts,
1889 to 1934.

(1) If any Governing Director shall resign the office ¢f Governing
Director, he shall become an Ordinary Director,

(1) If and when there shall not be a Governing Director the
other Directors or Dircctor (if any) then in office shall
forthwith convene a General Meeting of the Company for
the purpose of electing a Board of Directors, and if they
do not convene such Meeting within fourteen days after
there shall not be a Governing Director or if there shall
be no Director in office any Member may convene such

Meeting."”
7. oot

Secretary.

Presented to the Registrar of Companics
on the ,74( day of April, 1039,

JORDAN & SONS, LIMIIED,
COMPANY KIEGISTRATION AGENTS, PRINTERS, AND PUBLISHERS,
CUANCERY LANE, LONDON, W.C.2, AND Y3 BROAD STREET PLACE, E.C.2.~(4440-30
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: THE COMPANTES ACTS 1948 to 1976 : gzu7
' . SPECTAT. RESOT.ULTON EQ_I 65 l “v7
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-of-

J. ROMANS & CO. LIMITED

(Passed 1othMay, 1977 )

‘At an- EXTRAORDINARY GENERAL MEETING of the
above named Company held at the offices of Sam Browne Limited,
Aylesbury, Bucks o on the 10th day of May, 1977
the following Resolution was duly passed as a
. SPEGIAL RESOLUTION :-

RESCLUTITON
THAT : - . R S A I
(A) New Articles of Association in the form of

-the draft produced to the Meeting and
~.subscribed for the purposes of identification
by the Chairman be and Lhej are hereby adoPted
in substitution for and to the exclusion of
tﬁe existing Articles of Association of the

Company . B ) ':‘.~ L . Cot e o

(B) Upon the recommendation of the Directafs, it
‘ ‘ is desirable Lo capitalise the sum of £2
(be:ng part of the sum standing to the credlt
" of the .profit and loss atcoimt of the Company). and
accordingly, that such sum be set free f01
distribution amongst the persons who are

registered at the date and time for the passing

. MRy
SN
fi- by,

e

(/:h ’},‘: fh.“g J-‘ m.y‘;
Q&S%ﬁ%ﬁ&f

of this Resolution as the holders of the

i
r
:



" issued Ordinary Shares of £1 each in the
. capital of the Company (ali of which shares have
been issued and are fully paid up or credited
as fully paid up) in the proportionS'iq.which
such peréons would have been entitled'théreto
1f the same had been distributed by way of
dividend on such Ordinary Shares on condition
that such sum be mot paid in cash but be applled
on behalf of such persons in paying up in
full at par 2 Ordinary Shares of £1 each .in the
" Gompany to be allotted and diétributed
’ credited as fully paid up to and amongst such
persons (or. as they may respectively direct)

in the proportion aforesaid that is to say

(33

“ ~at the rate of 1 such new Ordinmary Share of £l
- T: each for every 3062 Ordinery Shares of £1
- -held at that time " such -new Ordinary Shares to
rank pari passu and be- identical 1n all respects
with the Ordinary Shares of £1 each“of the Company

Tin issue at the commencement of this Meeting

* . - LI -
— -

(E) - . Upon the allotment of the Ordinary Shares to bé’

. t “made pursuant to paragxaph (B) of this Resolution“x
t+he 6124 Ordinary Shares of £1 each in thz capital.‘
of the Company in izsue at the commencement of
this Meeting be converted into 6124 Deferred

B ‘ Shares of £l cach carrying the rights and being
| suﬂject to the following restrictions and provisions,

namecly:~

vk
Nt

= =
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| (i)

the holders of the Deferred Shares
shall have no right as such to
receive'notice off or to attend or

vote at any gemeral meeting of ‘the

Comparty ; , ) C o

the profits of the Company available

for dividend and resolved to be ‘_“ka:f*'

distributed in respect of each financial
year or other period of the Company shall
be applied first in payment of dividends
to the holders of the Ordinary Shares

but so that the gross amount so paid

. . in respect of each financial year or

_-other period shall not exceed £100,000

and the balance (if any) of such profits

" shall be distributed by way of dividend

-as to nineteen~twentieths to the holders

of the Ordinary Shares and as to one-twentieth

to the holders of the Deferred Shareé;

L P - .. '.

on a return of capital on a winding-up
or otherwise the surblus assets of the
Company remaining after payment.of its
liabilities shall be applied first in
repaying to the holders of the Ordinary
Shares the amount paid up on such Shares
together with a premium of £10,000

per share and the balance of such asscts

-
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T memu o s

dbemorandum of Elssociation

J. ROMANS & Co., Limited.

1. The Name of the Company is “]J. ROMA!\ESN& CO.,
LiMIrrep”

2. The Registered Office of the Company will be situate in
Lngiand.

3. 'The QObjects for which the Company is established are:

(a} To acquire and take over as a yoing concern and carry

‘ *on the business formerly carried on at Llanthony,
in the City and County of Gloucester, under the
name of ' |, Romans & Co. Limited,” together with
the goodwill, property and other assets of that
business, and with a view thereto to adopt and carry
into effect (cither with or without modification) an
Agreement dated the 29th day of March 1926,
and made between J. Romans and Co., Limited.
of the one part and William Henry Turner Nicholls,
of Myton HMouse, Park Road, Gloucester, .Con-
tractor, of the other part, which Agreement was
entered into by the said William Henry Turner
Nicholls un behalf of this Company.

(b} To conduct and carry on the business or trades of \/

timber _growers, merchants, ~ brokers, factors, =

. “benders, and sawyers; saw mill proprictors;
timber surveyors, valuers, and agents; mahogany
and venecer merchants; lath renders; and to grow,
import, export, prepare for market, manipulate,
and generally deal in and trade with timber and
wood of every or any description, including railway
and pit slecpers, pit props and other mining

G
PR
; ’ Fe '

e s
LR

B2 7w i
\\\hﬁb !:‘:; c;ﬂ%/

AN Areen; ey 5w y Ju—

¥
i

. . e , o . w .y i
(RSO WS P TV VPO PR IS LI VIO DE-SWOS TITS T 1 O LTNMTE FLINTY W _e‘....ma.#,;.aqw.mu.m IO

i

:
'z

e -

L]

¥i

T T R R ST M EDNT (S T D YT O e T YTy AT
hiisd PR

PIAMAMEIY RV Yo | c’.:.:...-.h,sul;wr

- 2



<5
.

L O PR e S8 0 B g7

e L R L 02 T R g g s e T AT

R -

-
s

. . 2

requisites, and to manufacture and deal in articles H
and goods of all kinds in the manufacture of which :
timber or wood is used.

(¢) Ta undertake, perform, carry out and effeetuate all or
any services or operations necessary, desirable, or in
any way connected with the antiseptic treatment of

- limber, and to manufacture, trade witk and deal in
“ creosote and all or any other products. liquids.
compounds and preparations of a like character, or
) ivhich can be employed in such trealment of timber
| ' or for any similar purposes, '
»

—-—::*‘a

(<) To also conduiet and carry on all or any of the follow-
ing trades or businesses, that is to say :~Builder's
merchants and dealers in sand, lime, stone, brick,

. cement, slates, sanitary anel other pipes, tiles and

all other Dbuilding materials of whatsoever

descriplion; cabinet makers, manufacturing and

s general carpenters, joiners, packing-case manu-

= facturers, wood carvers, turners and the like;

‘ . . sanitary, gas, water, electrical, mechanical, marine,
civil and general engineers, and smiths: furnishing

i and general ironmongers; wheelwrights; whar-

. fingers, carviers by roud, rail or water, furniture :

‘ \ removers and proprictors of furniture repositories. IR

S113

bt L
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] (¢} Lo gencrally act as merchants and shippers, traders, .
| ] ) commission agents, or in any other capacity, and , J
J . to import, export, huy, sell, barter, let out on hire, . N
3 exchange, pledge, make advances upon or otherwise : i
, deal in alt kinds of English or forcign goods, wares,
articles and merchandise according to the custom of
o ) ] merchants and otherwise, and to purchase, charter,
L hire, or otherwise make any arrangement for stean

| and other ships or vessels, ’

St i o

(f} To manufacture, buy, scll, exchange, repair, let out on L
hire and generally deal in or twith engines. ‘ i /

machivery, plant, relling and other stock: iron, i
; steel : nd other metal tools, implements, utensils,
’ convioniences, effects stores, materials, accessories |
', of all kinds which may be necessary, desirable, or y
Y ’ convenient for the Company ar any of its customers. b

(g) o carry on any other business, whether manu-

facturing or otherwise, which may seem to the

: Comipany capable of heing conveniently carried on
- “in connection with any of the above specified

businesses, or caleulated directly or indirectly to
enhance the value of or render profitable any
of the Company’s property or rights. - . Ty
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acquire and undertake the whole or any part of
the business, goodwill, and assets of any person,
firm or company carrying on or proposing to carry
on any of the businesses which this Company is
aulhorised Lo carry on, and, as part of the con-
sideration for such acquisition, to undertake all or
any of the liabilities of such person, {irm, or com-
pany, or to amalgamate with, or enter into any
arrangement for sharing profits, or for co-operation,
or for limiting competition, or for mutual assistance
with any such person, firm, or company, and to give
or accept, by way of cons:dc:atwn for any of the
acis or things aforesaid or property acquired, any
shares, debentures, or sccurities that may be agreed
upon, and to hold and retain, or sell, mortgage and
deal with, any shares, debentures or securities so
received.

purchase or otherwise acquire any {rechold, lease-
hold, or other property for any estale or interest

"whatever, and any rights, privileges, or casements

over or in respect of any property, and any
bunildings, factories, saw-mills, creosoting or other
works, wharves, saw-pits, railways, tramways,
machinery, engines, rolling stock, -plant, live and
dead stock, barges, vessels, or things, and any real

- or personal property or rights whatsoever which

may Dbe necessary or desirable for, or may be
conveniently used with, or may enhance the value
of any other property of the Company.

purchase or otherwise acquire, proteet, prolong and
renew, whether in the United Kingdom or else-
where, any patenis, patent rights, Drevets
d'invention, licences, protections and concessions,
which may appear likely to be advantageous or
uscful to the Company, and to use and turn to
account, and to manufacture under or grant licences
or privileges in respect of the same, and to expend
money in experimenting upeon and testing and in
improving or sccking to improve any patepts,
inventions or rights which the Company may
acquire or propese to acquire.

(k) To borrow or raise money in such manuer as the

Company shall think fit, and in particular by the
issue of Debentures or Debenture Stock, perpetual
or otherwise, and to sccure the repayment of any
money borrowed or raised by mortgage, charge,
or lien upon the whole or any part of the Company’s
property or assets, whether present or future,

T
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inchuding its uncatled capital, and also by a similar

mortgage, charge, or lien to secure amd guaranice

) the performance by the Company of any obligation
or liability it may undertake

Tem e

e

(1} To draw, make, accept, endorse, discount, execute, and ’: . _ -
issue promissory notes, bills of exchange, bills of ’
lading, warrants, debentures, and other negotiable

' or transferable instruments,

e

C g o

(m) To build, construct, maintain, alter, enlarge, pull
down, and remove or replace any huildings, factor-
ies, saw-mills, saw-pits, works, offices, wharves,
machinery, engines, plant and the like, and to reg-

late and manage the same in the interests of the R R ¥
Company, & ‘ :

e

€

(n) Toenter into any arrangements with any Governihents R
or authorities, supreme, municipal, local or other-
wise, oF any corporations, compitnies, or persons
that may seem conducive to the Company's ohjeets
or any of them, and to ebtain from any such
Government, authority, corporation, company, or ‘
person any chariers, contracts, decrees, rights ?
L privileges, and concessions which the Company may :
‘ . think desirable, and to carry out, exercise, and . ¥
. . comply with any such charters, contracts, decrees, ;
‘ rights, privileges and concessions.

PR

(0) Taimprove, manage, develop, exchange, let on Jease or . 4
otherwise, mortage, sell, dispose of, turn to acconnl, L
grant rights and privileges in respect of, or other- ' P
wise deal with all or any part of the property and
and rights of the Company, ’

i

e A

(p)To lend and advance money or give credit to such y
! persons and on such terns ag may seem expedient, ;o
‘ and in particular to customers and others having )
dealings with the Company, and to give guarantees
or hecome security for any such persons,

.

(q) To invest and deal w

not immediately r
. . in such manner
. , determined.

ith the moneys of the Company
equired upon such securities, and
as may be from time to time

PN
PRtk T SR P
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(r) "f'o subscribe for, take, purchase, or otherw
| and hold Shares or other inter
| . of any other compiny having
|- in part simifar to those of this Company, or carrying
| on any business capable of being conducted so as
- directly or indirectly to benefit this Company.

|

ise acquire
est i or securities
objects altogether or
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(s} "To remuncrate any person, firny, or company rendeting
services to this Company, whether by cash payment
or by the allotment to him or them of Shares or
securities of the Conpany credited as paid up in
full or in part or otherwise.

1

hem e

(t) To act as agents or brokers and as trustees for any
person, firm, or company, and to undertake and
) perform sub-contracts, and also to act in any of the
businesses of the Company through or by means of

agenits, brokers, sub-contractors, or others

(u) To pay all or any expenses incurred in connection
with the formation, promotion, and incorporation . N
of the Company, or to contract with any person, e o
firm, or compuny to pay the same, and to pay
cominissions to brokers and others for under-
: writing, placing, selling, or guaranteeing the
; ) subscription of any shares, debentures, or securities
of this Company

e - gEemE AT T YIREERRRINT & TT N

-

S (v) Tao support and subscribe to any charitable or public
C object, and any institution, society, or club which
! § .
Pt may be for the henefit of the Company or its
P employees, or may he connected with any town or
. place where the Company carries on business; Lo
‘ give peusions, gratuities, or charitable aid to any
! . person or persons who may have served the Com-
i pany, or to the wives, children, or other relatives
) . of such persons; to make payments towards
! insurpnce and to form and contribute to provident
and bencfit funds for the benefit of any persons
employed by the Company.

(w} To promote any other company ior the purpose of
acquiring all or any of the property and under-
taking any ol the liabilitics of this Company, or of
undertaking any business or operations which may
appear to enhance the value of any property or
or business of this Company, and to place or
guarantee the placing of, underwrile, subseribe for,

, or otherwise acquire ail or any part of the shares or

L . securities of any such company as aforesaid.

22 si———

B L

g

: (x) To sell or otherwise dispose of the whole or any part

. of the undertaking of the Company, cither together
. or in portions, for such considerations as the Com-
. pary may think iit, and in particular for sharcs,

debentures or securities of any company purchasing
. . the same.
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(¥) To distribute among the members of the Company in
kind, any property of the Company, and in :
particular any shares, debentures, or securities of -

1 other companies helonging to this Company, or of "
3 which this Company niay have the power of
1 disposing. .

4, The liability of the Members is limited. L

o

K
5.7 The Share Capital of the Company is £7,500, divided into l/
Seven Thousand Five Fundred Shares of One Pound cach, The
Company shall have power from time to time Lo increase or reduce

its Capital and to issue any shares in the original or inereased :
Capital as Ordinary, Preference, or Deferrest Shares, and o attach oo wramgts 0 2w
to -any class or classes of such Shares any preferences, rights, Y )
privileges, or conditions, or Lo subject the same to any restriction
or limitation,

.w

i s ok e, D 5 Pt e . i s B At i am
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K
b NOTE: By Special Resolution passed-at an L o
S ] Extraordinary General Meeting of the 3 '
; Company held on 10th May 1977 the ' '
. 6124 Ordinary Shares of £1 each in issue f
T at the time of the passing of the said . | ‘
; ;ﬁ - - Resolution were converted into 6124 : o
L N Deferred Shares of £1 each carrying the
S rights and being subject to the restrictions
RN and provisions set out in the said
1] Resolution. - . .
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@ile the several persons whose Names, Addresses, and Des-
criptions are subscribed are desirous of being formed into a Com- (
pany in pursuance of this Memorandum of Association, ; . )
and we respectively agree to take the number of Shares in 4
the Capital of the Company set opposite our respective numes.
. Number of
Names, Addresses and Descriptions of Shares taken i .
Subscribers by each
Subseriber, |
WILLIAM HENRY TURNER NICLIOLLS, ONE . e gt o
Myton Ilouse,
Park Road,
. © Gloucester.
Ruilder. ]
WILLIAM JOIIN BEILL, ONE
Glenfyne, P i
Pembroke Strect, . = ”
; Gloucester, ,
Tailor & Draper. ) . ,
. :’!"‘i
S
e
R
.
Dated the 6th day of September, 1926,
Witness to the above Signatures—
ERNEST H. CLIFFORD, P
Solicitor, .
' Gloucester,
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T 1. COMPANY LIMITED BY SHARLS

- 5a An instrunent of transfer off fully paid shares

Phe Companies dcts, 1948 1o 1.96'?’
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Arvtickes of swociation
(sdopted by Special Resolution passed on the
10thday of "May: 1977 ) : :

.

g
--:t‘: LA 7: . S T V- ‘ mae L, J oINS
-~ 2d. - ROMANS & co, =0 "7

oA

; PRELIMINARY

1. The vegulations contained in Part I of Table

A in the First Schedule to the Companies Act 1948

(as enmended by the Companies Act 1967) shall,

execept.as hercinafter provided and so Tar as not

inconsistent ‘with the provisions of these Articles
apply to the Company.  References herein to regu--
lations are to regulations in Part I of the =aid

. Table A unless otherwisge statcd., The regulations

in any Table A applicable to the Company under any
former enaciment relating to companies shall not

apply.
; PRIVATE COMPANY

" 2. The Company is a private compahy and accord-
. ingly the restrictions contained in regulation 2 s
.0f Part II of Table £ shall apply. )

Y

SHARE CAPLDAL

3. The share canital of the Comﬁény is £7,500 “L/// r
divided into 7,500 Ordinary Sheres of £1 each,

4. All unissued shares shall be at the disposal
of the Directors and they may allot, grant options
over or othemwise dispose of thom o such persons,
at such times, and on such terms as they think propern,

TRANSEER OF SHARES

nead not be signed by on on behalf of the trensferce,
Regulation 22 shall be modificd accordingly.

|
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6. Subject to the provisions of regulation 24
any share may at any time De transferred to a
verson who is already a member of +the Company.
Save as aforesaid the Directors shall have an
absolute right without assipgning any reason
Ttherefor %o refuse to regisfer any transfer of
a share (whether fully paid or not).

Y. The Company shall nob charge transfer or
registration fees. References to fees in
regulations 25 and 28 shall be disregarded.

PROCEEDINGS AT GENERAL MEETINGS

8. Two members present in person or by proxy
shall be a quorum at any General Meeting.
Regulation 53 shall be modified accordingly.

9. A poll may be demanded at any General
Meeting -by the Chairman, or by any member
vresent in person or by proxy and entitled to
vote. Regulation 58 shall be modified accord-
ingly. .

"10. An instrument appointing a proxy may be in

any usual or common form or in any other form
which the Directors may spprove. Regulations
70 and 71 shall not apply.

1l. A resolubtion in wrilting signed by the
holders of not less than 90 per cenbt., in
aggregate of the issued Ordinary Shares shall
be as effective as if the same had been duly
passed at a General Meeting and mway consist of
several documents in the like fortm, each signed
by one or more persoans, but a resolution so
‘signed shall not be effective to do anybhing
required by the Act to be done in General
Meeting or by Special or Extraordinary
Resolution. In the case of a corporation <the
resolution may be signed on its behalf by a
Director or the Becretary thereof or by its duly
g@pointed attorney or duly authorised representa-
ive.

DIRECTORS

12, BSubject as hereinafter prbvided the Directors
shall not be less than two in number. The Company
may by Ordivory Resolution from time to time vary
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the minimum nueber and/or fix and from time to
time vary a maxiwim number of Directors.
Regulation 75 shall not apply.

13. A Director shall not be required to hold

any shares of the Company by way of gqualification,

Begulation 7?7 shall not apply. A Director who

1.8 not a member of the Company shall nevertheless
be entitled to attend and speak at General ’
Meotings,

4. The ordinary remuneration of the Directors
shall from time to time be determined by an
Ordinary Resolution of the Cowpany and shall
(unless such resolubion otherwise provides) be
divigible among the Directors as they uay agree,
or, failing agreement, equally, except that any
Director who shall hold office for part only of
the period in respect of which such remuneration
is payable shall be entitled only to rank in
sueln division for a. preoporbtion of remuneration
rolated to the period during vhich he has held
office. The Directors may repay to any Director
all such reasonable expenses as he may incur in
attending and returning from meetings of the
Directors or of any committee of the Directors
or General Meetings or otherwise in or about the
buginess of the Company. Regulation 76 shall
not apply.

15. In repulation 79 the proviso restricting
the borrowing and charging powers exercisable
by the Directors shall not apply. R
16, A Direcbor may be interested, directly or
indirectly, in any contract or arrangement with
the Company or with any other company in which
Tthe Company may be inberested and he may, hold
and be remunerated in respect of any office or
place of profit (other than the office of
Auditor of the Company or any subsidiary thereof)

- under the Cowpany or any- such other company and

he or any firm of which he is a member may act
in a professional capacity for the Company or
any such other company and be remunerated there-
for. In relation to any such matter a Director
notwithssanding his inbterest wmay vote and be

‘Galen into account fox vhe puwposes of a quorum

and (save ag otherwise agreed) he may retain for
bis own absolubte use and benelit all profits and




advantages accruing to him. Regulation 84 shall
be extended accordingly.

17. The Directors may dispense with the keeping
of attendance books for meebings of the Directors
or coumittees of the Directors. Regulation 86
shall be modified accordingly. .

18. The office of a Director shall be vacated in
any of the events specified in regulation 88 save
that a Direcbor shall vacate office under
paragraph (F) of such regulation only if in the
circumgtance therein mentioned the Directoxrs by
resolution so determine. The office of a ;
Director shall alsc be vacated if he shall in
writing offer to resign and the Directors shall
resolve to accept such offer or if he shall have
served upon him & notice in writing signed by all |
his co~Directors (being at least two in number) ~ R
rewoving him from office as Director, but so that

in the case of a Managing Director such removal

shall be deemed an act of the Company and shall

have effect without prejudice to any claim for

damages for breach of any contract of sexvice

between him and the Company. , g ' K

s

19. The Directors shall not be subject to
retirement by robtation. Regulations 89 to 94 and
the second senbences of regulations S5 and 97
shall not apply.

20. A resolution in writing signed by all +The

Directors shall be as effective as a resolubion

duly passed at a meeting of the Directois and wmay .
consist of several documents in the like form, :
each signesl by one or unore of the Directors. .
Repgulation 106 shall not apply. : ‘IR

21. Repulations 107 to 109 shall extend to
include the posts of Depubty and Assistant Managing
Director and in these Articles references to a
Managing Director shall include a Deputy or
Assistant Managing Director.

ALTERNATE DIRECTORS 1

ottt Tk s e ddey . a2 C e

22, (A) Any Director may at any time by writing ' e
under his hand and deposited at the registered ;
office, or delivered at a meeting of the Directors, J
appoint any person to be his alternate Director and Gy
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way in like wanner at any time teominate such
appointnent. Such appointment, unless

previously approved by the Directors, shall have
effcct only upon and subject to being so approved,

(B) The appointment of an alternate Director
ghall determine on the happening of any event
which if he were a Director would cause him +to
vacabe such office or if his appointor ceases to
be a Director (retirement at any General Meeting
at which the Director is re-elected being for
such purpose disregarded).

(C) An alternate Director shall (except
vhen absent from the United Kingdom) be entitled
to receive notices of meebings of the Directors
and shall be entitled to attend and vote as a
Director at any such meeting at which his
appointor is not personally present and generally -
at such meebting o perform all functions of his
appointor as a Director and for the purposes of
the proceedings at such meeting the provisions of
thesn Articles shall apply as if he were a
Dixector. If his appointor is for the time being
abgent from the United Kingdom or Temporarily
mablile to act through ill-health o disability
his gignabture to any resolution in writing of the
Direcbors shall he as effective as the signature
of his appointor. An alternate Director shall not
(save o5 aforesaid) have power to act as a Director
nor shall he be deemed to be a Director for the
purposes of these Articles.

(D) An alternate Director shall be enbitled
to contract and be interested in and benefit from
contracts or arrangements and to be repaid expenses
and to be indemnified to the same extent mutatis
mubandis as if he were a Director, but he shall
not be entitled to receive from the Company in
respect of his appointment as alternate Director
any remuneration except only such part (if any)
of the remuneration otherwise payable to his
appointor as such appointor wmay by notice in
weiting to the Cowpany from time to time dirvect.

INDEMNITY
25.  Bubject to the provisions of and so far as

may be permitled by the Companies Acts 1948 to
1967, every Dixvector, Avditor, Becretary or other

M
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officer of the Company shall be entitled to be
indemnified by the Coupany against all cosbs,
charges, losses, expenses and liabilities
incurred by him in the execution and discharge
of his dubties or in relablion thereto. Regulation
136 shall be extended accordingly.

OVER~RIDING PROVISIONS

24, Whenever May & Hassell Limited (hereinafter
called "the Parent Company"),or any subsidiary

of the Parent Company, shall be the holder of

not less than 90 per cent. of the issued Ordinavy
Shares the following provisions shall apply and N
to the extent of any inconsistency shall have
over-riding effect as against all other provisions
of these Articles :- »

—

(A) the Parent Company may at any time and from P

tine to time appoint any person to be a
Director. or remove from office any Director
.howsoever appointed but so that in the case
of a Managing Director his rewoval from :
© . office shall be deemed an act of the Company co
" and shall have effect without prejudice to
any claim for damages for breach of
contract of service between him and the

Cowpany ; .

(B) mno unissued sharesshall be igsued or agreed .
to be issued or put under option without the i
consent of the Parent Coupany ;

(C) any or all powers of the Direcfors shall be
restricted in such respects and to such
~extent as the Parent Coupany wmay by notice

. to the Company from time to time prescribe.

Any such appointment, removal, consent or notice

‘shall be in writing served on the Company and
signed on behalf of the Parent Coupany by any two
of its Directors or by any one of ils Directors
and its Secretary or some other person duly
authorised for the purpose. No person dealing
with the Cowpany shall be concerned to see or
enquire as to whether the powers of the Directors
have been in any way restricted hereunder or as
-to whether any requisite congent of the Parent
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Company hag been obtaineq and no obligation
incurred op Securdity miven omp transaction
elfecteq by the Company to Or with any thipg
party shall be iavalid op ineffectual unless
the third Party had atr the tine expresg notice
that the incurring of such oblipation op the
giving of such Security or the effecting of
such transaction was in excegs of the powers
of the Directors,
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and
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THE COMPANTES ACTS 1948 to 1976

SPECIAT, RESOLUTION

- of ~ ,
J.. ROMANS & CO., LIMITED
(Passed 10th May, 1977)

At an EXTRAORDINARY GENERAL MEETING of the above

named Company held at the offices of Sam Browne Limited,

Avlesbury, Bucks on the 10th day of May, 1977 the

following Resolution was duly passed as a SPECTAL

RESOLUTION :--
RESOLUTION
JTHAT :
' (4) New Articles of Association in the form of

()

the draft produced to the Meeting and subscribed
for the purposes of identification by the
Chzirmen be and they are hereby adopted in
substitution for and to the exclusion of the
exigting Articles of hssociation of the Company.

Upon the recommendation of the Directors, it is
desirable to capitalise the sum of £2 (being
part of the sum standing to the credit of the
profit and loss account o>f the Company) and,
accordingly, that such sum be set free for
distribution amongst the persons who are
registered at the date and time for the passing
of this Resolution as the holders of the issued
Ordinary Shares of £1 each in the capital of

the Company (all of which shares have been issued
and are fully paid up or credited as fully paid
up) in the proportions in which such persons
would have been entitled thereto if the same had
been distributed by way of dividend on such
Ordinary Shares on condition that such sum be




(0)

not paid in cash but be applied on behalf of
such persons in paying up in full at par 2
Ordinary Shares of £1 each in the Company %o
be allotted and distributed credited as fully
paid up to and amongst such persons (or ag thoy
may respectively direct) in the proportion
aforesaid that is to say at the rate of 1 such
new Ordinary Share of £1 each for every 30062
Ordinary Shares of £1 held at that time such
new Ordinary Shares to rank pari passu and be
identical in all respects with the Ordinary
Shares of £1 each of the Company in issue at
the commencement of this Meeting.

Upon the allotuent of the Ordinary Shares to
be made pursuant to paragraph (B) of this
Resolution the 6124 Ordinary Shares of £1 each
in the capital of the Company in issue at the
commencement of this Meeting be converted into
6124 Deferred Shares of £1 each carrying the
rights and being subject to the following
restrictions and provisions, namely :-

(i) +the holders of the Deferred Shares shall
have no right as such to receive notice of
or to attend or vote at any general umeeting
of the Company ;

(ii) the profits of the Company available for
dividend and resolved to be digtributed
in respect of each financial yesr or other
period of the Company shall be applied
first in payment of dividends to the
holders of the Ordinary Shares but so that
the gross amount so paid in respect of each
financial year or other period shall not
exceed £100,000 and the balance (if any)
of such profits shall be distributed by way
of dividend as to nineteen~-twentieths to
the holders of the Ordinary Bhares and &s
to cne-twentieth o the holders of the
Deferred Shares ; |

(iii) on a return of capital on a winding-up or
othe?w;se the surplus assets of the Company
rewaining after payment of its liabilities
shall be applied first in repaying to the
holders of the Ordinary Shares the amount
paid up on such Shares together with a
premiuvm of £10,000 per share and the balance
of such assets shall be distributed among
the holders of the Nrdinary Shares and the
Deferred Shares raucably accrrding to the
amount paild up on such Shares.

R. P. SAIMON

Chairnan.



THE COMPANIES ACTS 1948 to 1976

SPECIAL RESOLUTION

- of -

J. ROMANS & CO., LIMITED

(Passed 3rd August, 1977)

-y, W a—a—

At an ANNUAT, GENERATL MEETING of the above named
Company held at Llanthony Saw Mills, Llanthony Road,
Gioucester, GL1 5QY, on 3rd August, 1977, the following
Resolution was passed as a SPECTAL RESOLUTION :~

THAT +the 6,124 deferred shares of &1 eech of

the Company be and are hereby convertgl into

6,124 Ordinary Shares of £1 each of the Company

ranking pari passu for all purposes with the
existing 2 Ordinary Shares of the Company..

Paul J. Thompson,

Chairman.

D et W e
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No. 216127

( COAT of ARMS )

CERTIFICATE OF INCORPORATION

1 HEREBY CERTIFY +thet J. ROMANS & CO., LIMITED,

ig this day Incorporated under the Companies Acts,
1908 to 1917, and that the Company is Limited.
GIVEN under my hand at London, this Ninth dsy
of September, One thousand nine hundred and twenty-
six. |
F. N. WHITTLE,

Assistant Registrar of Joint-
Stock Cowpanies 1

Fees ard Deed Stamps : &7. 5. O.
Stamp Duty on Capital: &75. O. 0.




THE COMPANIES ACTS, 1908 to 1917

and
The Companies Acts, 1948 to 1976

———

COMPANY LIMITED BY SHARES,

Hemorandum of Asgocintion

OF
J. ROMANS & CO.,
LIMITED

1. The Name of the Company is "J. ROMANS & CO.,. .
LIMITED. "

2 The Registered Office of the Compamy will be -~

situate in England.

3. The Objects for which the Company is estab-
liched are :

(a) To acquire and take over as a going comncern
and carry on the business formerly carried on
at Ilanthony, in the City and County of
Gloucester, under the name of "J. Romans & Co- .
Timited," together with the goodwill, property
and other assets of that business, and with a
view thereto to adopt and carry into effect
(either with or without modification) an
Agreement dated the 29th day of March 1926,
and made between J. Romans and Co., Limited,
of the one part and William Henry Turner
Nicholls, of Myton House, Park Road, Gloucester,
Contractor, of the other part, which Agreement
was entered into by the said William Henry
Turner Nicnolls on behalf of this Company.

(b) To conduct and carry on the "usiness or trades
of timber growere, merchants, brokers, Lo
factors, benders, and sawyers; saw mill
proprietors; timber surveyors, valuers, and
agents; wehogany and veneer merchants
lath renders ; and to grow, import, exportd,
prepare for market, manipulate, and generally

-




(c)

(d)

(e)

(£)

denl in and brade with timber and wood of every
or any description, including railway and pit
sleepers, pit props and other mining requisites,
and to menufacture and deal in articles and
goods of all winds in the manufacture of which
Limber or wood is used.

To undertake, perrorm, Carry out and effectuate
all or any services oI operatbions necessary,
degirable, or in any way connected with the
antiseptic treatment of timber, and to
manufacture, trade with and deal in creosote
and all or euy other products, liquids,
compounds and preparations of a like character,
or which can be employed in such treatment of
timber or for any similar purposes.

To algo conduct and caryy on all or any of the
following trades oxr businesses, that is to
gay:~ Builder's merchants and dealers in sand,
lime, stone, brick, cement, slates, sanitary
and other pipes, tiles and all other building
materials of whatsoever description; cabinet
makers, manufacturing and general carpenters,
jniners, packing-case manufacturers, wood
carvers, turners and the like; sanitary, gas,
water, electrical, mechamical, marine, civil
and general engineers, and smiths; furnishing
and genersgl 1ronmongers; wheelwrights;
wharfingers, carriers by road, rail or water,
furniture removers and proprietors of furniture
repositories. '

To generally act as merchants and shippers,
traders, commission afents, or in any other
cepacity, and to import, export, buy, sell,
barter, let out on hire, exchange, pledge,
make advances upon oI otherwise deal in all
kinds of English or foreign goods, wares,
articles and merchandise according to the
coutom of merchsnts and otherwise, and G0
pnrchase, charter, hire, or otherwise make

any arrangement for steam and other ghips or
vessels.

To manufacture, buy, sell, exchange, repair
let out on hire and generally dgg% in og wi%h
engines, machinery, plant, rolling and other
stock; iron, steel and other metal lools,
implements, utensils, conveniences, effects



(&)

(1)

(3

- A -
-

stores, materials, accessories of all kinds
which may be necegsary, desirable, or
convenient for the Compsny or any of its
customers.

To carry on any other tusiness, whether
memufacturing or otherwise, which mey seem GO
the Company capable of being conveniently
~arried on in conmection with any of the above
specified businegses, or calculated directly ox
indirectly to enhance the value of or render
profitableiany of the Company's property or
rights.

To acquire and undertake the whole or any part
of the business, goodwill, and assets of any
person, firm or company ccrrying on or proposing
to carry on any of the businesses which this
Company is authorised to carry on, and, as part
of the congideration for such acquisgition, to
undertaike all or any of the liabilities of such
person, firm, or company, or %o amalgamate with,
or enter into any arrangement for sharing profits,
or for co-operstion, or for limiting competition,
or for mutual assisbance with any such person,
firm, or company, and to give or accept, by

way of consideration for any of the acts or
things aforesaid or properbty acquired, any
shares, debentures, or securities that may be
agreed upon, and to hold and retain, or sell,
nortgage and deal with, any shares, debentures
or securities so received.

To purchase or otherwise acqulre any freehold,
leasehold, or other property for any egtate ox
interest vhatever, and any rights, privileges,
or ecasgements over or in respect of any property,
and any buildings, factories, Saw-mills,
creosoting or other works, wharves, gaw-pits,
railways, bramways, machinery, engines, rolling
stock, plant, live and dead stock, barges,
vessels, or things, and any real or personal
property or rights whatsoever which mey be
necessary or desirable for, or may be
conveniently used with, or may enhance the
value of any other property of the Company.

To purchase or otherwise acquire, protect,
prolong and renew, whether in uhe United
Kingdon or elsewhere, any patents, patent

AT, AT



(k)

(1)

(m)

(n)

(o)

- 4 -

rights, brevets d'invention, licences,
protections and concesslons, which may appesar
1ikely to be advantageous or useful to the
Compeny, end to use and turn to account, and

to manufacture under or grant licences or
privileges in respect of the same, and to expend
money in experimenting upon and testing and in
improving or seeking to improve any patents,
inventions or rights which the Company may
acquire or propose to acquire.

To borrow or raise money in such mexmer as the
Company shall think fit, and in particular by
the issue of Debentures or Debenture Stock,
perpetual or otherwise, and to secure the repay-
ment of any money borrowed or raised by
mortgage, charge, oxr lien upon the whole or

any part of the Company's property or assets,
whether present or fubture, including its
uncalled capital, and also by a similar
mortgage, charge, or lien to secure and
guaranbee the performance by the Company of any
obligation or 1liability it may undertake.

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

To build, construct, maintain, alter, enlarge,
pull down, and remove or replace any buildings,
factories, saw-mills, saw-pits, works, offices,
vharves, machinery, engines, plant and the like,
and to regulate and manage the same in the
interogts of the Company.

To enter into any arrangementswith any
Governments or asuthorities, supreme, municipal,
local or otherwise, or any corporations,
companies, or persons that may seem conducive
to the Company's objects or any of them, and ‘Yo
obtain from any such Government, amthority,
corporation, company, or person any charters,
contracts, decrees, rights,privileges, and
concessions which the Company may think
desirable, and to carry out, exercise, and
comply with any such charters, contracts,
decrees, rights, privileges amd concessions.

To improve, manage, develop, exchange, let
: on
lease or otherwise, mortgagé, sell, dispose of,



(p)

(q)

(r)

(s)

(t)

(w)

()
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turn o account, grant rights and privileges
in respect of, or otherwise deal with all or any
part of “he property and rights of the Company.

To lend and advance money or give credit to such

persons and on such terms as may seem expedient,

and in particular to customers and others having

dealings with the Company, and to give guarantees
or become security for any such persons.

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

To subscribe for, take, purchase, or otherwise

acquire and hold Shares or other interest in ox
securities of any other company having objectus

altogether or in part similar to those of this

Company, or carrying on any business capable of
being conducted so as directly or indirectly to
benefit this Company.

To remunerate any person, firm, Or coumpany
rendering services to this Company, whether by
cash payment or by the allotment to him or them
of Shares or securities of the Company credited
as paid up in full or in part or otherwise.

To act as agents or brokers and as trustees
for any person, firm, or company, and o
undertake and perform sub-contracts, and also
to act in any of the businesses of the Company
through or by means of agents, brokers, sub-
conbractors, or others.

TPo pay all or any expenses incurred in connection
with the formabtion, promotion, and imcorporation
of the Company, or to contract with any person,
firm, or compary bto pay the same, and to pay
commissions to brokers and others for under-
writing, placing, selling, or guaranteeing the
subgcription of any shares, debentures, or
securities of this Company.

To support and subscribe to any charitable ox
public object, and any institution, society,

or club which may be for the benefit of the
Company or its employees, or may De connected
with any town or place where the Company carries

T

——
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(=)

(y)

4.,
5.
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on business; to give pensgions, gratuities, or
charitable aid to any person oI pPersons who may
nave served the Company, or G0 the wives,
children, or other relatives of such persons;
tc make paymentstowards insurance ; and to form
and contribute to provident and benefit funds
for the benefit of any persons employed by

the Company.

To promote any other company for the purpose of
acquiring all or any of the property and under-
taking any of the ligbilities of this Company,
or of undertaking any business or operations
vhich may appear to enhance the value of any
property or business of this Company, and to
place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or

any part of the shares or securities of any such
company as aforesaid.

mo sell or otherwise dispose of the whole or any
part of the undertaking of the Company, either
together or in portions, for such considerations
as the Company may think fit, and in particular
for shares, debenbures or securities of any
company purchasing the same.

To distribute among the members of the Company
in kind, any property of the Company, and in
particular any shares, debentures, or securities
of other companies belonging to this Company,

or of which this Company may have the power of
disposing.

The liability of the Members is limited.

The Share Capital of the Company is £7,500, N

divided into Seven Thousand Five Hundred Shares of
One Pound each. The Company shell have power from
time to time Yo increase ox reduce its Capital and
to issue any shares in the original or increased
Capital as Ordinary, Prefevence, or Deferred Shares,
and to atbtach to any class or classes of such Shares
any preferences, rights, privileges, or conditions,
or to subject the same to any restriction oxr
limitation.
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WE +the several persong whose Nawmes, Addresses,
and Descriptions are subscribed are desirouns of
being formed into a Company in pursuance of this
Memworandum of Association, and we respectively
agree to take the number of Shares in the Capital
of the Cowpany set opposite our respective names.

Names, Addressges and Descriptions Nggz:g gg gg%ﬁés
of Subscribers Subscriber
WILLIAM HENRY TURNER NICHOLLS,
Myton House, One
Park Rosad,
Gloucester.
Builder
WILLIAM JOHN BELL,
Glenfyne,
Pembroke Street, One
Gloucester.

Tailor & Draper.

PDAPED the 6th day of Septeumber, 1926.

WITNESS to the above Signatures -
ERNEST H. CLIFFORD,

Solicitor,
Gloucester.

]
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@rl{ig}eg of Esgociation

(Adopted pecial Resolution passed on
the 10th day of May 1977)

OF

J. ROMANS & CO., ,
LIMITED

PRELIMINARY

1. The regulations contained in Part I of Table

A in the First Schedule to the Companies Act 1948
(as amended by the Companies Act 1967) shall, excep?t
as hereinafter provided and so far as not
inconsistent with the provisions of these Articles
apply to the Company. References herein to regu-
lations are to regulations in Part I of the said
Table A unless otherwise stated. The regulations
in any Table A applicable to the Company under any
former enactment relating to companies shall not

apply.
PRIVATE COMPANY

2. The Company is a private company and accord-
ingly the restrictions contained in regulation 2
of Part IT of Table A shall apply.

SHARE CAPITAL

3, The share capital of the Couwpany is £7,500
divided into 7,500 Ordinary Shares of £1 each.

4, All unissued shares shall be at the disposal
of the Directors and they may allot, grant options
over or otherwise dispose of them ¥o such persons,
at such times, and on such terms as they think proper.

TRANSFER OF SHARES

5, An instrument of transfer of fully paid shares
need not be signed by or on behalf of the transferee.
Regulation 22 ghall be modified accordingly.
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6. Subject to the provisions of regulation 24
any share may at any time be transferred to a
person who is already a member of the Company.
Bave as aforesaid the Directors shall have an
absolute right without assigning any reason
therefor to refuse to register any traensfer of
a share (whether fully paid or not).

7 The Company shall not charge transfer or
registration fees. References to fees 1n
regulations 25 and 28 shall be disregarded.

PROCEEDINGS AT GENERAT MEETINGS

8. Two members present in pergon or by proxy
shall be a quorum at any General lMeeting.
Regulation 53 shall be modified accordingly.

9. A poll may be demanded at any General

Meeting by the Chairman, or by any member

present in person or by proxy and entitled bo

vote. Regulation 58 shall be modified accoxrdingly.

10. An instrument appointing a proxy may be in
any usual or common form or in gny other form
which the Directors may approve. Regulations
70 and Y1 shall not apply.

11l.. A resolution in writing signed by the
holders of not less than 90 per cent. in
aggregate of the issued Ordinary Shares shall

be as effective as if the same had been duly
passed at a General Meeting and may consist of
several documents in the like form, each signed
by one or more persons, bubt a resoluiion so
signed shall not be effective to do anything
reqguired by the Act to be done in General
Meeting or by Special or Extraordinary
Resolution. In the case of a corporation the
resolution may be signed on its behalf by a -
Director or the Secrebtary thereol or by its duly
appointed attorney or duly authorised representative.

DIRECTORS

12. Bubject as hereinafter provided the Direct
shall not be less than two in number. The Oogpggs
may by Ordinary Resolution from time to time vary
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the minimum number and/or fix end from time to
time vary a maximum number of Directors .
Regulation 75 shall not apply.

13, A Director shall not be required to hold

any shares of the Company by way of qualificatbion.
Regulation 77 shall not apply. A Director who

is not a member of the Company shall nevertheless
be entitled to abtend and speak at Genersal
Meetings.

14. The ordinary remuneration of the Directors
shall from time to time be determined by an
Ordinary Resolution of the Company and shall
(unless such resolution otherwise provides) be
divisible among the Directors as they may agree,
or, failing agreement, equally, except that any
Director who shall hold office for part only of
the period in respect of which such remuneration
is payable shall be entitled only to rank in
guch division for a proportion of remuneration
related to the period during which he has held
office. The Directors may repay to any Director
all such reasonable expenses as he may incur in
attending and returning from meetings of +the
Directors or of any committee of the Directors
or General Meetings or otherwise in or about the
business of the Company. Regulation 76 shall
not apply.

15, In regulabtion 79 the provigo restricting
the borrowing and charging powers exercisable
by the Directors shall not apply.

16. A Director may be interesbted, directly or
indirectly, in any contract or arrangement with
the Company or with any other company in which
the Company may be interested and hc may hold
and be remunerated in respect of any office or
place of profit (other than the office of
Auditor of the Company or any subsidiary thereof)
under the Company or any such other compamny and
he or any firm of which he is a member may act
in a professional capacity for the Company or
any such other company and be remunerated therefor.
In relation to any such mabtter a Director
notwithstanding nis interest may vote and be
taken into account foi the purposes of a guorum
and {save as otherwise agreed) he may retain for
his own absolube 1use and benefit all profits and

=
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adventages accruing to bim. Regulation 84 shall
be extended accordingly.

17. The Directors may digpense with the keeplng
of attendance books for neetings of the Dlrectors
or committees of the Dirsctors. Regulation 86
chall be modified accordingly.

13. The office of a Direcbor shall be.vacated in
any of the evenys specified in regulation 88 save
that a Director shall vacate office under
paragraph (F) of such regulation only if in the
circumstance ‘therein mentioned the Directors by
resolution so determine. The office of a
Director shall also be vacated if he shall in
writing offer to resign and the Directors shall
resolve to accept such offer or if he shall have
served upon him a notice in writing signed by all
his co-Directors(being at least two in number)
removing him from office as Director, but so That
in the case of a Managing Director such removal
shall be deemed an act of the Company and shall
have effect without prejudice to any claim for
damages for breach of any contract of service
between him and the Company.

19. The Directors shall not be subject o
retirement by rotation. Regulations 89 to 94 and
the second sentences of regulations 95 and 97
shall not apply.

20. A resolution in writing signed by all the
Directors shall be as effective as a resolution
duly passed at a meeting of the Directors and may
consist of several documents in the like form,

each signed by one or more of the Directors.
Resulotion 106 shall not apply.

21. Regulations 107 to 109 shall extend %o
include the posts of Deputy and Assistant Managing
Director agd in these Articles references to0 a
Managing Director shall include a Deputy or
Assistant Managing Director.

ATRERNATE DIRECTORS

22. (A) Any Director may at any time by writi
under his hand and deposited at the regigteiédlng
office, or delivered at a meeting of the Directors,
appoint any person to be his albternate Director and
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may in like menner at any time terminate such
appointment. Such appointment, unless
previously approved by the Directors, shall have
effect only upon and subject to being so approved.

(B) The appointment of an alternate Director
shall determine on the happenirg of any event
which if he were a Director would cause him to
vacate such office or if his appointor ceases to
be a Directox (retirement at any Genersl Meeting
at which the Director is re-elected being for
such purpose disregarded).

(C) An alternate Director shall (except
when sbsent from the United Kingdom) be entitled
to receive notvices of meetings of the Directors
and shall be entitled to attend and vote as a
Director at any such meeting at which his
appointor is not personally present and generally
at such meeting to pexrform all functions of his
appointor as a Director and for the purposes of
the proceedings ab such meebting the provisions of
these Articles shall apbly as if he were a
Director. Lf his appointor is for the time being
absent from the United Kingdom or temporarily
unable to act through il1l-health or disability
his signature to any resolution in writing of the
Directors shall be as effective as the signature
of his appointor. An alternate Director shall not

(save as aforesaid) have power o act as a Director

nor shall he be deemed to be a Director for +the
purposes of these Articles.

(D) An alternate Director shall be entitled
to contract and be intereated in and benefit from

contracts or arrangements and to be repaid expenses

and to be indemnified to the same extent mubatis
mitandis as if he wexre a Director, but he shall
not be entitled To receive from the Company ib
respect of his appointment as alternate Director
any remuneration except only such part (if any
of the remuneration otherwise payable to his
appointor as such appointor may by notice 2in
writing to the Compamy from time to time direct.

INDEMNITY

2%, Subject to _the provisions of and so far as
may be permitted by the Companigs Acts 1048 to
1967, every Director, Auditor, Secretary oT other
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officer of the Company ghall be entitled to be
indemnified by the Compahy agalpst‘a}l_costs,
charges, losses, eXpenses and'llablllt;es
incurred by him in the execution and discharge
of his duties or in relation thereto. Regulation
136 ghall be extended accordingly.

OVER-RIDING PROVISIONS

on, Whenever May & Hassell Limited (hereinafter
called "the Parent Compeany'), oT any subsidiary

of the Parent Company, shall be the holder of

not less than 90 per cent. of the issued Ordinary
Spares the following provisions chall apply and

to the extent of any inconsistency shall have
over-riding effect as against ell other provisions
of these Articles :-

() +the Parent Company may at any time and from time
' to time appoint any person to be a

Director or remove from office any Director
howsoever appointed but so that in the case
of a Managing Director his removal from
office shall be deemed an act of the Company
and shall have effect without prejudice to
any claim for damages for breach of any
contract of service between him and the
Company ;

(B) no unissued shares shall be issued or agreed
to be issued or pub under option without the
congent of the Parent Company ;

(C) amny or all powers of the Directors shall be
restricted in such respects and to such
extent as the Parent Company may by notice
to the Company from time to time prescribe.

Any such sppointment, removal, consent or notice
shall be in writing served on the Company and -
signed on behalf of the Parent Compormy by any two
of its Directors or by any one of its Directors
and its Secretary or some other person duly
agthorlsed for the purpose. No person dealing
wmth_the Company shall be concerned to see oy
enguire as to whether the powers of the Direcbors
have been in any way restricted hereunder or as
to whether any requisite consent of the Parent



- 7 -

Company has been obtained and no obligation
incurred or security given or transaction
effected by the Company to or with any third
party shall be invalid or ineffectual unless
the third party had at the time express notice
that the incurring of such obligation or +the
giving of such security or the effecting of
such transaction was in excess of the powers
of the Directors.

e T I




Form Mo, 3
“T}iE COMPANIES ACTS 1948 TC 1981 R

Notice of new accounting reference
date given during the course of an
aceounting referenes period

Pursuant to section 3(1} of the Companies Act 1976

ot b
Plaase do nex
write Inthls
binding margin

w Tothe Registrar of G ; For officialuse  Company number
o the Registrar of Companies - —_

Please completo 17T A 71 .

1sqibly, preforably O O‘ [ é-,‘ 2 b \7—-/

In black lype, or e o et 2

bold block letteringName of company
o T RemAs b Co.. ]
inappropriate Limited*i
Note hereby gives you notice in accordance with section 3(1) of the Companies Act 1976 that the

Please read company’s new accounting reference date on which the current accounting reference period and

notef 1 :%51 each subsequent accounting reference period of the company is to be treated as coming, or as

overloal belore

comploting this having come, to an end is as shown below:

form .
Day Month
E =]
tdelete as
appropriate The current accounting refar‘ence period of the company is to be treated as [sherened] [extended]t
and [ig46} thashaving-eome. end] [witl-eometoan-end]t on
STeT

Day Month Yglgr
[Sh Toa 110 x| -\

See note 4{cand !f this notice states that the{urrent accbunting reference period of the company is to be extended,

complete it and reliance is being placed on section 3(6)(c) of the Companies Act 1976, the following statement
appropriate should be completed:

The company is a [subsidiary] [ketding-compary]t of MMM o WAEw,  PLC .

, company number LS
the accounting reference date of which is MALCH  Z\sT

Signed 4_@&//\ MGF] [Secretary]tDate {963 . (0. 3|

Presentor's name, address and —
i i e
reference (if any): For official us
General section

[, ol PLO
b0, Bax Ho. 196
1.8 Fedchife
Parado West

BRISTOL BS9Y 7R
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLYUTION
A of

J. ROMANS & CO., LIMITED

Passed 9th JULY, 1984

AT an EXTRAORDINARY GEMERAL MEETING of the above named Company duly
convened and held on Monday, the NINTH day of JULY, 1984 at Langley
Mill, Nottingham, the following resolution was duly passed as a

SPECIAL RESOLUTION of the Company

SPECIAL RESOLUTION

THAT the Regulations contained or incorporated in tie Articles of
Association of which a copy has been produced to-this meeting and
subscribed by the Chairman of the Meeting for the purposes of
identification be and are hereby adopted as the Articles of
Association of the Company in substitution for the Regulations
contained or incorporated in the existing Articles of Association
of the Company and to the exclusion thereof.

BARRINGTON HOUSE, Chairman &f-the Mee
59.G7, GRESHAM STREEI,

LONDON EC2Y A
TEL DEenbh KD

¢ tH

* LINKLATERS & PAINES ad
ting
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Bl COMPANY LIMITED BY SHARES ' :

. §
Memorandum
f AND 3
g "
' : . :
Articles of Association Bl -
% " ., " ""\ .
5 (Adopted by Special. Resolution passed-on the 9th day of >
i_ July 1484) : .
J. ROMANS & CO., LIMITED ;

Incorporated the 9th day of September 1926

LINKLATERS & PAINES,
Barrington House,
£9-67, Gresham Straat,
LONDON, EC2V TJA.
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THE COITPANTES ACTS 1948 to 1976

SPECIAL, RESOLUTION

- 0of -~
J. ROMANS & CO., LIMITED
(Passed LOth May, 1977)

At an EXTRAORDINARY GENERAL MEETING of the above

named Company held at the offices of Sam Rrowne Limited,

Aylesbury, Bucks on the 10%h day of May, 1977 the

following Resoltion was duly passed as a SPECIAL

RESOTUTION :-

RESOLUTION

THAT -

(4)

(B)

New Articles of Association in the form of

the draft produced to the Meeting and subscribed

for the purposes of ildentification by the

Chairman be and-they are hereby adopted in

gubstitution for and to the exclusion of +the |
existing Articles of Association of the (owpany. :

Upon the recommendation of the Directors, it is !
desirable to capitalise the sum of £2 (being ‘
part of the sum standing to the credit of the
profit and loss account of the Company) and,
accordingly, that such sum be set free for
distribution amongst the persons who are
registered at the date and time for the passing
of this Resolution as the holders of the isgued
Ordinary Shares of £ each in the capital of

the Company (all of which shares have been issued
and are fully paid-up or credited as fully paid
up) in the proportions in which such persons
would have been entitled thereto if the same had

“ been distributed by way of dividend on such

Ordinary Shares on condition that such sum be

P T -
ZES REOISTR
é@ﬂ BG BN N
1
Qs AUG 1984 ;
!
X oproe_ 2 :
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(¢)

not paid in cash but be applied on behalf of
such persons in paying up in full at par 2
Ordinary Shares of &1 each in the Company to

be allotted and distributed credited as fully
paid up to and amongst such persons (or as they
may respectively direct) in the proportion
aforesaid that is to say at the rate of 1 such
new Ordinary Share of £1 each for every 3062
Ordinary Shares of £1 held at that tiwe such i
new Ordinary Shares to rank pari passu and be
identical in all respects with the Ordinary )
Shares of £1 each of the Company in issue at ’
the commencement of" this Meeting.

Upon the allotment of the Ordinary Shares to
be made pursuant to paragraph (B) of this
Resolution the 6124 Ordinary Shares cf £1 each
in the capital of the Company in issue at the
coummencement of this Meeting be converted into
6124 Deferred Shares of £1 each carrying the
rights and being subject to the following
restrictions and provisions, namely :-

(1) the holders of the Deferred Shares shall ,
bave no right as such to receive notice of .-
or to attend or vote at any general meeting
of the Company ; '

(ii) the profits of the Company available for
dividend and resolved to be distributed -
in respest of each financial year or other v
period of the Company shall be applied '
first in payment of dividends to the
holders of the Ordinary Shares but so that
The gross amount so paid in resgpect of each”
financial year or other period shall not J
exceed £100,000 and the balance (if any)
of such profits shall be distributed by way
of dividend as to nineteen-twentieths to
the holders of the Ordinary Shares and as
to one-twentieth to the  holders of the
Deferred Shares ;

(iii) om a return of capital on a winding-up or .
otherwise the surplus assets of the Company
remalning after paywent of its liabilities
shall be applied fipst in repaying to the
holders of the Ordinary Shares the amount
paid up on such Shares together with a
premium of £10,000 per share and the balance
of such assets ghall be distributed among
the helders of the Ordinary Shares and the
Deferred Shares rateably according to the
amount paid up on such Shares.

R. P. SATMON

Chairman.



THE COMPANIES ACTS 1948 to 1976

SPECTAT, RESCLUTION

- OFf -

J. ROMANS & CO., LIMITED

(Passed 3rd August, 1977)

At an ANNUATL GENERAT, MEETING of the above named
Company held at Llanthony Saw Mills, Llanthony Road,
Gloucester, GL1 5QY, on 3rd August, 1977, the following
Resolution was passed as a SPECIAL RESOLUTION :-

THAT +the 6,124 deferred shares of £1 each of

the Company be and are hereby converted into

6,124 Ordinary Shares of £1 each of the Coumpany

ranking pari passu for all purposes with the
existing 2 Ordinsry Shares of the Company.

. Paul. J. Thompson,

Chairman.




No. 216127

( COAT of ARMS )

CERTIFICATE OF INCORPORATION

T HEREBY CERTIFY +that J. ROMANS & CO., LIMITED,
ig this day Incorporated under the Companies Acts,
1908 to 1917, and that the Company is Limited.

GIVEN under my hand at London, this Ninth day
of September, One thousand nine hundred and twenty-
aix. | :

F. N. WHITTLE,
Agsistant Registrar of Joint-

Stock Coupanies

]

Feeg and Deed Stamps : £7. 5. 0.
Stemp Duty on Capital: &£75. 0. O.



THE COMPANIES ACTS, 1908 to 1917

and
The Companies Acts, 1948 to 1976

e p———

COMPANY LIMITED BY SHARES

o ————

Memorvandum of Asgociation

OF
J. ROMANS & CO.,
LIMITED

1. The Name of the Company is "J. ROMANS & CO., W/</
LIMITED."

5. The Registered Office of the Company will. be v
situate in England. :

3. The Objects for which the Company is estab-
lished are :

(a) Te acquire and take over as a going concern
and carry on the business formerly carried on
at Llanthony, in the City and County of -
Gloucester, under the name of "J. Romans & Coe
Limited," together with the goodwill, property
and other assets of that business, and with a
view thereto to adopt and carry into effect
(either with or without modification) an
Agreement dated the 20th day of March 1926,
and made between J. Romang and Co., Limited,
of the one part and William Henry Turner
Micholls, of Myton House, Park Road, Gloucester ,
Contractor, of the other part, which Agreement
was entered into by the said William Henry
Turner Nicholls on behalf of this Company.

(p) Mo conduct and carry on the business or trades
of timber growers, merchants, brokers,
factors, benders, and sawyers; saw mill
proprietors; timber surveyors, valuers, and
agents; mahogany and veneer merchants;
lath renders ; and to grow, import, export, ..
prepare for market, manipulate, and generally
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(d)

(e)

(£)
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degl in and trade with imber and wood of every
or any description, including railway and.p;t

sleepers, pit props and other mining requisites,
and to mamufacture and deal in arbicles and '
goods of all kinds in the manufacture of which

timber or wood is used.

To underbteke, perform, carry out and effectuate
all or any services or operatlons necessary,
degirable, or in any way qonnected with the
antiseptic treatment of timber, and to
mezaufacture, trade with and deal in creosote
and all or any other productg, ligquids,
compounds and preparations of a like character, -
or which can be employed in such treatment of
timber or for any similar purposes.

To also conduct and carry on all or any of the
following trades or businesses, thalt is to
say:- Buillder's merchants and dealers in sand,
lime, stone, brick, cement, slates, sanitary
and other pipes, tiles and all other building
materials of whatsoever descripbtion; cabinet
makers, manufacturing and genersal carpenters,
Jjoiners, packing-case manufacturers, wood
carvers, turners and the like; sganitary, gas,
water, electrical, mechanical, marine, civil
and general engineers, and smiths; furnishing
and general ironmongers;  wheelwrights;
wharfingers, carriers by road, rail or watér,
furniture removers and proprietors of furniture
repositories.

To generally act as merchants and shippers,
traders, commission agents, or in any other
capacity, and to import, export, buy, sell,
barter, let out on hire, exchange, pledge,
make advances upon or otherwise deal in all
kinds of English or foreign goods, wares,
articles and merchandise according to the
custom of merchamts and otherwise, and to
purchase, charter, hire, or otherwise make

any arrangement for steam and other ships or
vessels.

To memufacture, buy, sell, exchange, repair
let out on hire and generélly aZQ% in og wi%h
engines, machinery, plant, rolling and other
stock ; iron, steel and other metal tools,
implements, utensils, convenlences, effects
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(n)

(3
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stores, materials, accessories of all kinds
which may be necessary, desirable, or
convenient for the Company or any of its
customers.

To carry on any other business, whether
nanufacturing or otherwise, which may seem to
the Company capable of being conveniently
carried on in connection with any of the above
specified businesses, or calculated directly or
indirectly to. enhance the value of or render
profitable any of the Company's property or
rights.

To acquire and undertake the whole oxr any part
of the business, goodwill, and assets of any
person, firm or company carrying on or proposing
to carry on any of the businesses which thisg
Company is authorised to carry on, and, as part
of the consideration for such acquisition, to
undertake all or any of the liabilities of such
person, firm, or company, or to amalgamate with,
or enter into any arrangement for sharing profits,
or for co-operation, or for limiting competition,
or for mutual assistance with any suckh person,
firm, or company, and to give or accept, by

way of consideration foxr any of the acts or
things aforesaid or property acquired, any
shares, debentures, or gecurities that may be
agreed upon, and to hold and retain, or sell,
mortgage and deal with, any shares, debentures
or securities so received.

To purchase or otherwise acquire any freehold,
leagehold, or other property for any estate or
interest whatever, and any rights, privileges,
or easements over or in respect of any property,
and any bulldings, factories, saw-mills,
creosoting or other works, wharves, saw-pits,
railways, tramways, machinery, engines, rolling
stock, plant, live and dead stock, barges,
vessels, or things, and any real or personal
property or rights whatsoever which may be
necessary or desirable for, or may be
conveniently used with, or may enhance the
value of any other property of the Company.

To purchase or otherwise acquire, protect,
prolong and renew, whether in the United
Kingdom or elsewhere, any patents, patent
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ehts, brevets d!invention, licences,
;;ﬁgzc%ions and concessions, which may appear
likely to be advantageous or useful to the
Company, and to use and turn to account, and
to manufacture under or grant licences or
privileges in respect of the same, and to expend
money in experimenting upon and testing and in
improving or seeking to improve any patents,
inventions or rights which the Company may
acquire or propose Lo acquire.

To borrow or raise money in such manner as the
Company shall think £it, and in particular by
the issue of Debentures or Debenture Stock, -
perpetual or otherwise, and to secure the repay-

. ment of any money borrowed or raised by

mortgage, charge, or lien upon the whole or

any part of the éompany's property or agsets,
whether present or future, including its
uncalled capital, and also by a similar
nortgage, charge, or lien to secure and
guarantee the performance by the Company of any
obligation or liability it may wndertake.

To draw, make, accept, endorse, discount, execute,
and issue promissory notes, bills of exchange,:
bills of lading, warrants, debentures, and other
negotiable or Transferable instruments.

To build, consbtruct, maintain, alter, enlarge,
pull down, and remove or replace any buildings,
factories, saw-mills, saw-pits, works, offices,
wharves, machinery, engines, plant and the like,
end to regulate and manage the same in the
interests of the Company.

To enter into any arrangenentswith any
Governments or guthorities, suprene, manicipal,
local or otherwise, or any corporations,
companies, or persons that may seem conducive
to the Company's objects ox any of them, and to
obtain from any such Government, authority,
corporation, company, or person any charters,
contracts, decrees, rights, privileges, and
concessions which the Company may think
desirable, and to carry out, exercise, and
comply with any such charters, contracts,
decrees, rights, privileges and concessions.

To improve, manage, develop, exchange, let on
lease or o herwise: mgrtgagé, sell, dispose of,
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turn to account, grant rights and privileges _
in respect of, or otherwise deal with all or any
part of the property and rights of the Company.

To lend and advance money or give credit to such

persons and on such terms as may seem expedient,

and in particular to customers and others having

dealings with the Company, and to give guarantees
or become security for any such persons.

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

To subscribe for, take, purchase, or otherwise
acquire and hold Shares or other interest in or
securities of any other company having objects
altogether or in part similar to those of this
Company, Or carrying on any business capable of
being conducted so ag directly or indirectly to
benefit this Company.

To remmerate any person, firm, or'compamy
rendering services to this Company, whether by
cash payment or by the allotment to him or them

_of Shares or securities of the Company credited

as paid up in full or in part or otherwise.

To act as agents or brokers and as trustees
for any person, firm, or company, and to
undertake and perform sub-contracts, and also
to act in any of. the businesses of the Company
through or by means of agents, brokers, sub-
contractors, or others.

To pay all or any expenses incurred in connection
with the formation, promotion, and incorporation
of the Company, or to conbract with any person,
firm, or company to pay the same, and to pay
conmissions to brokers and others for under-
writing, placing, selling, or guaranteeing the
subscription of any shares, debentures, or
gsecurities of this Company.

To support and subscribe to any charitable or
public object, and any institution, society,

or club which may be for the benefit of the
Company or its employees, or may be connected
with any town or place where the Company carries
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on business; to give pensions, gratulties, ox
charitable aid to any person or persons who may
have served the Company, or to the wives,
children, or other relatives of such persons;
to meke paymentstowards insurance ; and to form
and conbtribute to provident and benefit funds
for the benefit of any persons employed by

the Company.

(w) To promote any other company for the purpose of
acquiring all or any of the property and under-
taking any of the liabilities of this Company,
or of undertaking any business or operations
which may appear to enhance the value of any
property or business of this Company, and to

. place or guarantee the placing of, underwrite,
subscribe for, or otherwise acguire all or
any part of the shares or securities of any such
company ag aforesaid.

(x) To sell or otherwise dispose of the whole or any
part of the undertaking of the Company, either
together or in portions, for such considerations
as the Company may think fit, and in particular
for shares, debentures or securities of any
company purchasing the same. :

" /)} 1

(y) To disbtribute among the members of the Company
in kind, any property of the Company, and in
particular any shares, debentures, or securities
of other companies belonging to this Company,
or of which this Company may have the power of
disposing.

4." The liability of the Members is Llimited.: J/)

5. The Share Capital of the Company is £7, 500,
divided into Seven Thousand Five Hundred Shares of
One Pound each. The Company shull have power from
time to time Yo increase or reduce its Capital and
To issue any shares in the original or increased
Capital as Ordinary, Preference, or Deferred Shares,
and to attach to any class or classes of such Shares
any preferences, rights, privileges, ox conditions,
or to subject the same to any restriction ox
iimitation.
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WE the several persons whose Names, Addresses,
and Descriptions are subscribed are desirous of
being formed inte a Couwpany in pursuance of this
Memopandum of Association, and we respectively
agree to take the number of Shares in the Capital
of the Company set opposite our respective names.

Names, Addresses and Descriptions Nggggi gf iggﬁes
of Subscribers Subscrgber
WILLIAM HENRY TURNER NICHOLLS, j
Myton House, One *
Park Road, 3
Gloucester. . ‘
Builder ]
WILLIAM JOHN BELL,
Glenfyne, |
Peubroke Street, One
Gloucesber. 3
Tailor & Draper. ?
%1

|
DATED the 6th day of Sepbember, 1928. - 1

WITNESS to the above Signatures -

ERNEST H. CLIFFORD,
Solicitor,
Gloucester. ’
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* THE COMPANIES ACTS 1948 to 198]

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION .
'of

J. ROMANS & CO., LIMITED

Passed 9th JU;Y, 1984

;‘AT an EXTRAORDINARY GENERAL MEETING of_the above named Company duly
,; convened and held on Monday, the NiNTH day of JULY, 1984 at Langiey
{ Mi11 Nottingham, the ro11OW1ng resolytion was duly passed as a

* SPECIAL RESOLUTION of the Company

SPECIAL RESOLUTION

* THAT "tha Regulations centained or incorporated in the Articles of
- Association of which a copy bas been produced to this meeting and
- subscribed by the Chairran nf the Meeting for the purposes of
. -identification be and are rereby adopted as the Articles of
»-Assoc1at1on of the Company in substitution for the Regulations

— contained or incorporated in the existing Articles of Association
4-of the Company and to the exclusion thereof.

-

g N

N\
Chairman of the Meetjﬁg



THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES \

ARTICLES OF ASSOCIATION

(Adopted by Special Resolution.passed on 9th July, 1984)

OF

J. ROMANS & CO., LIMITED

PRELIMINARY

1. The regulations contained in Part I of Table A in
+he First Schedule to the Companies Act 1948 (as amended by
the Companies Acts 1967-1981) shall, except as hereinafter
provided and so far as not inconsistent with the provisions
of these Articles, apply to the Company to the exclusion of
all other regulations or Articles of Association. References
herein to regulations are to regulations in Part I of the
said Table A unless otherwise stated.

SHARE CAPITAL

2. The share capital of the Company is £7,300
divided into 7,500 Ordinary Shares of £1 each.

3. subject to Section 14 of the Companies Act 1980,
all unissued shares shall be at the disposal of the
Directors and they may allot, grant cptions over or
otherwise dispose of them to such persons, at such times,
and on such terms as they think proper and Section 17(1) of
the Companies Act 1980 shall not apply.

G14PTHOO4OL3 -1 -



nd so far as may be
chares which are to
4 at the option of
+gs own shares

4. Subject to the provisions of a
permitted by law, the Company may issue
be redeemed or are liable to be redeeme )
the Company or the holder and may purchase 1 .
(including any redeemable shares) and may make any Pa%Ten
for any such purpose otherwise than out of distributable c
profits of the Company or the proceeds of a fresh lssue g .
shares or otherwise as permitted by law. Regulation 3 sha
not apply.

TRANSFER OF SHARES

5. An instrument of transfer of fully paid shares
need not be signed by or on behalf of the transferee.
Regulation 22 shall be modified accordingly.

6. Subject to the provisions of Regulation 24 any
share may at any time be transferred to a perscn Who is
already a member of the Company. Save as aforesaid the
Directors shall have an absolute right without assigning any
reason therefor to refuse to register any transfer of a
share (whether fully paid or not).

7. The Company -shall not charge transfer or
registration fees. References to fees in Regulations 25
and 28 shall ‘be disregarded.

PROCEEDINGS AT GENERAL: MEETINGS

8. A poll may be demanded at any General Meeting by

the chairman or by any member present in person or by proxy

and entitled to vote. Regulation 58 shall be modified
accordingly.

9. An instrument appointing a proxy may be in any
usual or commci: form or in any other form which the
Directors may approve, An instrument of proxy shall not

be treated as valid until such delivery shall have been
effected. Regulations 70 and 71 shall not apply.

10. A resolution in writing signed by the holders of
not less than 90 per cent. in aggregate of the issued
Ordinary Shares shall be as effective as if the same had
been duly passed at a General Meeting and may consist of
several documents in the like form, each signed by one or
more persons, but a resclution so signed shall not be -~
effective to do anything required by law to be done in
General Meeting or by Special or Extraordinary Resolution.
In the case of a corporation the resolution may be signed on
its behalf by a Director or the Secretary thereof or by its
duly appointed attorney or duly authorised representative
Regulation 73A shall be modified aceordingly. )

DIRECTORS
11. Subject as hereinafter provided the Directors
shall not be less than two. The Company may by Ordinar
Resolution from time to time vary the minimum number ang/or

G14PIHOQ039L3FDOS - 2 -
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f%x and from time to time vary a maximum number of
Directors. Regulation 75 shall not apply.

lg. The ordinary remuneration of the Directors shall
from time to time be determined by an Ordinary Resolution of
the Company and shall (unless such resolution otherwise
provides) be qivisible among the Directors as they may
agree, or, failing agreement, equally; except that any
Director who shall hold office for part only of the period
in respect of which such remuneration is payable shall be
entitled only to rank in such division for a proportion of
remuneration related to the period during which he has held
office. The Directors may repay to any Director all such
reasonable expenses as he may incur 'in attending and
returning from meetings of the Directors or of any committee
of the Directors or General Meetings or otherwise in or
about the business of the Company. Any Director who serves
on any committee, or who otherwise performs services which
in the opinion of the Directors are outside the scope of the
ordinary duties of a Director, may be paid such extra
remuneration Ly way of salary, commission or otherwise as
the Directors may determine. Regulation 76 shall not apply.

13. A Director shall not be required to hold any
shares of the Company by way of gualification. Regulation
77 shall not apply.. A Director who is not a member of the
Company shall nevertheless be entitled to attend and speak
at General Meetings.

14. In Regulation 79 the proviso restricting the
borrowing and charging powers exercisable by the Directors
shall not apply.

15. A Director may be a party to or in any way
interested in any contract or arrangement or transaction to
which the Company is a party or in which the Company is in
any way interested., A Director may hold and be remunerated
in respect of any office or place of profit (other than the
office of Auditor of the Company or any subsidiary thereof)
under the Company or any other company in which the Company
is in any way interested and he or any firm of which he is a
member may act in a professional capacity for the Company or
any such other company and be remunerated therefor. On any
matter in which a Director is in any way interested he may
nevertheless vote and be taken into account for the purposes
of a quorum and (save as otherwise agreed) may retain for
his own absolute use and benefit all profits and advantages
directly or indirectly accruing to him thereunder or in
consequence thereof. Regulation 84, other than paragraph

{1) thereof, shall not apply.

16. The Directors may dispense with the keeping of
attendance books for meetings of the Director§ or committees
of the Directors. Regulation §6 shall be modified

accordingly.

G1l4PIHOO32L3FDOS - 3 -



17, The office of a pirector shall De Vaiizzd iﬁaagy )
of the events specified in Regulation ssmiavgffice gf ag ap
(£) of such Regulation shall not apply. e e ing Off
Director shall also be vacated if he shall in wri t : h =
to resign and the Directors shall resolve to accept suc
offer or if he shall have served upon him & notlci 1nt .
writing signed by all his co-Directors (p81ng at be:S WO
in number) removing him from office as Dmrec%or, ullsg that
in the case of a Managing Director guch removal shall be
deemed an act of the Company and shall have effect without
prejudice to any claim for damages for breach of any
contract of service between him and the Company .

18. The Directors shall not be subject to retirement
py rotation. Regulations 89 to 94 and the second sentences
of regulations 95 and 97 shall not apply.

19. A resolution in writing signed by each of the
Directors (or in any case and to the extent authorised by
Article 22 his alternate Director) shall be as'effectlve as
a resolution duly passed at a meeting of the Directors and
may consist of several documents in the like form, each
signed by one or more persons. Regulation 106 shall not

apply.

20. Regulations 107 to 109 shall extend to include the

K}

posts of Deputy and Assistant Managing Director and in these
Articles references to a Managing Director shall include a
Deputy or Assistant Managing Director.

ALTERNATE DIRECTORS

21. (A) Any Director may at any time by writing under
his hand and deposited at the registered office, or
delivered at a meeting of the Directors, appoint any person
(including another. Director) to be his alternate Director
and may in like manner at any time terminate such
appointment. Such appointment, unless previously approved
by the Directors, shall have effect only upon and subject to
being so approved. The same person may be appointed as the
alternate Director of more than one Director.

(B) The appointment of an alternate Director
shall determine on the happening of any event which if he
were a Director would cause him to vacate such office or if
his appointor ceases to be a Director {retirement at any
General Meeting at which the Director is re-elected being
for such purpose disregarded).

(C}) An alternate Director sha t

absent from the United Kingdom) be ent?tiéd(izciggeggzn
notices of meetings of the Directors and of any committee of
the Directors of which his appointor is a member and shall .
be entitled to attend and vote as a Director and be counted
in the quorum at any such meeting at which his appointor is
not personally present and generally at such meeting to
perform all functions of his appointor as a Directoq d for
the purposes of the proceedings at such meeting thex =

G14PIHO039L3FDOS - 4 -
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provisions of these Articles shall apply as if he were a
Director. If he ghall be himgelf a Director or shall attend
any such meeting as an alternate for more than one Director
his voting righfs shall be cumulative. If his appointor is
for the time being absent from the United Kingdom or
tgmpo;arily unable to act through ill-health or disability
his signature to any resolution in writing of the Directors
shall be as effective as the signature of his appointor. Aan
alternate Director shall not (save as aforesaid) have power
to act as a Director nor shall he be deemed to be a Director
for the purposes of these Articles.

(D} An alternate Director shall be entitled to
contract and be intecasted in and benefit from contracts or
arrangements or transactions and to be repaid expenses and
to be indemnified to the same extent mutatis mutandis as if
he were a Director but he shall not be entitled to receive
from the Company in respect of his appointment as alternate
Director any remuneration except only such part (if any) of
the remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company £from time
to time direct.

INDEMNITY

22. Subject to the provisions of and so far as may be
permitted by law, every Director, Auditor, Secretary or
other officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges,
losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto
‘including any liability incurred by him in defending any
proceedings, civil or criminal, which relate to anything
done or omitted or alleged to have been done or omitted by
him as an officer or employee of the Company and in which
judgment is given in his favour (or the proceedings are
otherwise disposed of without any finding or admission of
any material breach of duty on his part) or in which he is
acquitted or in connection with any application under any
statute for relief from liability in respect of any such act
or omission in which relief is granted to him by the Court.
Regulation 136 shall not apply.

OVERRIDINC PROVISIONS

23. Whenever May &% Hassell Public Limited Company
(hereinafter called "the Parent Company"), or any subsidiary
of the Parent Company, shall be the holder of not less than
90 per cent. of the issued Ordinary Shares the following
provisions shall apply and to the extent of any
inconsistency shall have overriding effect as against all
other provisions of these Ar@icles 1=

(A) the Parent Company may at any time and from time to
time appoint any person to be a Director or remove from
office any Director howsoever appointed but so that in
the case of a Managing Director his removal from office
shall be deemed an act of the Company and shall have

G1l4PIHOO39L3FDOS - 5 -



jce to any claim for damages for

eff ' rejud i
ect without prej ice between him and the

breach of any contract of serv
Company';

1 be issued or agreed to be

B o i | res shal
(B) no unissued, share ut the consent of the

igsued or put under option witho
Parent Company;

£ the Directors shall be restricted
extent as the Parent
Company from time to time

(C) any or all powers ©O
in such respects and to such
Company may by notice to the
prescribe.

Any such appointment, removal, consent or notice shall be in
writing served on the Company and signed on behalf of the
Parent Company by any two of its Directors or by any one of
its Directors and its Secretary or some other person duly
authorised for the purpose. No person dealing with the
Company shall be concerned to see or enquire as to whether
the powers of the Directors have been in any way restricted
hereunder or as to whether any requisite consent of the
Parent Company has been obtained and no obligation incurred
or security given or transaction effected by the Company to
or with any third party shall be invalid or ineffectual
unless the third party had at the time express notice that
the incurring of such obligation or the giving of such
security or' the effecting of such transaction was in excess
of the powers of the Directors.

Gl4PIHOO039L3FDOS - 6 -
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Company No. 9216127

The Companies Act 1985

COMPANY LIMITED RY SHARFR

J. ROMANS & CO.,, LIMITFD

RESOLUTION

passed on 25th July, 1986

At an Extraordinary General Meeting of the Company held on
Friday, 25th July, 1986 the following Resolution was duly passed
as a SPECIAL RESOLUTION:

RESOLUTION

THAT the Company‘'s Memorandum of Association be and is
hereby amended by the insertion of the following text as a
new sub-Clause 3{KK)}:-

"3 (KK) To guarantee in any manner the payment of any
moneys, the discharge of any debts and liabilities
and the performance of any kind of obligation by
any person, firm or corporation, wherever
resident, formed or incorporated, including, but
without limitation, any corporation which is a
holding company, a subsidiary or a fellow
subsidiary of the Company, to give any kind of
indemnity or other undertaking in relation to the
foregoing, to secure any such guarantee, indemnity
or undertaking or the payment, discharge and
performance of any such moneys, debts, liabilities
and obligations by any mortgage, charge, pledge,
1ien or other security of any kind upon the whole
or any part of the undertaking, property and
assets of the Company, present and future,
wherever situate, including its uncalled capital,
and, without prejudice to the generality of the
preceding words, to enter into any such
transaction in relation to any debenture stock,
loan stock, bonds, notes or other securities which
have been or may be issued or allotted (whether in
England or elsewhere) Ly any person, firm or
corporation, and to effect all kinds of similar
transactions under the laws of Fngland or any
other country or territory.”

Secretary
GlL4NAW0027M9
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No. 216127

{ COAT of ARMS )

CERTIFICATE OF INCORPORATION

I EEREBY CERTIFY that J. ROMANS & CO;,DIMIEED,

i8 this day Incorporabed under the Companies Acts,
1908 to 1917, and that the Company is Limited.

GIVEN under my hand at London, this Ninth day

of Septeuber, One thousand nine hundred and twenty-
gix.
F. N. WHITTLE,

Augistant Registrar of Joint—
Stock Coumpanies ‘

Fees and Deed Stamps : £7. 5. O.
Stamp Duby on Capital: £75. Q. O.

-~
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THE COMPANIES ACTS 1948 to 1976

SPECTAL RESOLUTION

- 0f -
J. ROMANS & CO., LIMITED
(Passed 10th May, 1977)

At an EXTRAORDINARY GENERAT MEETING of the above
named Company held at the offices of Sam Browne Limited,
Aylesbury, Bucks on the IOtﬁ day of May, 1977 the
following Resoiufion wab duiy:passed as a SFECTAL
RESOLUTION :-

RESCLUTION

THAT

(4) UNew Articles of Association in the form of
the draft produced to the Meeting and subscribed
for the purposes of identification by the
Chairman be and-they are hereby adopted in
subgtitution for and to the exclusion of -the
. existing Articles of Association of the Company.

(B) TUpon the recommendation: of the Directors, it is

. desirable to capitalise the sum of £2 (being
part of the sum standing to the credit of the
profit snd loss account of the Company) and,
accordingly, that such sum be set free for
distribution amongst the persons who are
registered at the date and time for the passing
of this Resolution as the holders of the issued
Ordinary Shares of £1L each in the capital of
the Company (all of which shares have been issued
and are fully paid up or credited as fully paid
vp) in the proportions in which such persons
would have been entitled thereto if the same-had

* been distributed by way of dividend on such
Ordinary Shares on condition that such sum be

LY




PR

i e i

not paid in cash but be applied on behalf of
such persons in paying up 1n full at par 2
Ordinary Shares of £1 each in the Company o
be allotted and distributed credited as fully
paid up to and amongst such persons (or as they
may respectively direct) in the proporticn '
aforesaid that is to say at the rate of 1 such
new Ordinary Share of £1 each for every 3062
Ordinary Shares of £1 held at tpat time such
new Ordinary Shares to rank paril passu.and be
identical in all respects with the Ordinamy
Shares of £1 each of the Company in issue at
the commencement of this Meeting.

(C) Upon the allotment of the Ondinary Shares to
be made pursuant to paragraph (B) of this
Resolution the 6124 Ordinary Shares of £1 each
in the capital of the Company in issue at the
commencement of this Meeting be converted into
6124 Deferred Shames of £1 each carrying the
rights and being subject to the following
restrictions and provisions, namely :—

(i) +the bolders of the Deferred Shares shall
" have no right as such to receive notice of .
-or to attend or vote abt any general umeeting
of the Company ; -

(ii) the profits of the Company available for
dividend and resolved to he distributed
in respect of each financial year or other

. . period of the Coupany shall be applied

b first in psyment of dividends to the

holders of the Ordinary Shares but go that .

4 . the gross amount so paid in respect of each

financial year or other period shall not.
. . ' ‘exceed £100,000 and the balance (if any)

- Lo 7 of such profits shall be distribubted by way
of dividend as to nineteen-twentieths to
the holders of the Ordinary Shares and as
to one-twentieth to the hHolders of the
Deferred Shares

BN

L

(iii) on a returm of capital on a winding-up or
* ofherwise the surplus adsets of the Company
renzining after paywent of its liabilities
shall be applied first in repaying to the
holders of the Ordinary Shares the amounts
paid up on suck Shares together with a
premium of £10,000 per share and the balance
of such azssets shall be distributed among
the holders of the Ordinary Shares and the
Deferred Shares ratzably according te the
amount paid up on such Shares..

R. P. SALMON

Chairman.
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THE COMPANIES ACTS 1948 to 197€

SPECTAL, RESOLUTION

- O0F -

J. ROMANS & CO., LIMITED

(Passed 3rd August, 1977)

At an ANNUAT GENERAT MEETING of the above named

Company held at Llanthony Saw Mills, Llanthony Reoad,

Gloucester, GL1 5QY, on 3rd August, 1977, the following
Resolubion was passed as a SPECIAL RESCLUTION :- v

THAT +he 6,124 deferred shares of &L each of
the Company be and are hereby converfted into
6,124 Ordinary Shares of £1 each of the Company
ranking pasi passu for all purposes with the
existing 2 Ordinary Shkares of the Coupany.

Paul J. Thompson,

Chairman.

NI T
e T e
e e e
mﬁab NEGI o,
{ /,g;s\' W

(\ 14 NOV 198
& 8 e
by F " Y

b T




[P

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

J. ROMANS & CO. LIMITED

Passed 25th July, 1986

A3

At an Extraordinary General Meeting of the above-named
Company held at Barrington House, 59/67 Gresham Street,
London E.C.2. on 25th July, 1986 the following was duly

passed as a Special Resolution:-

RESOLUTION

THAT the Company's Memorandum of Association be and is
hereby amended by the insertion of the following text as a
new sub-Clause 3{KK):- . . .

"3 (RK)

G14JDLHOO7N9 Secretary

To guarantee in any manner the payment of any
moneys, the discharge of any debts and liabilities
and the performance of any kind of obligation by
any person, firm or corporation, wherever
resident, formed or incorporated, including, but
without limitation, any corporation which is a
holding company, a subsidiary or a fellow
subsidiary of the Company, to give any kind of
indemaity or other undertaking in relation to the
foregoing, to secure any such guarantee, indemnity
or uandertaking or the payment, discharge and
performance of any such moneys, debts, liabilities
and obligations by any mortgage, charge, pledge,
lien or other security of any kind upon the whole
or any part of the undertaking, property and
assets of the Company, preseant and future,
wherever situate, including its uncalled capital,
and, without nrejudice to the generality of the
preceding words, to enter into any such
transaction in relation to any debenture stock,
loan stock, bonds, notes cr other securities which
have been or may be issued or allotted (whether in
England or elsewhere) by any perscn, firm or
corporation, and to effect all kinds of similar
traasactions under the laws of England or any
other country or territory."

P. J. BALL {/°
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No. 2168127
THE COMPANIES ACTS 1908 to 1817
and

THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
or

J. ROMANS & CO. LIMITED

1. The name of the Company is "J. ROMANS & CO.
LIMITED". ‘ . .

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

3. The Objects F-r which the Company is established -
are:-

(2} To acquire and take over ‘ds a going concern and carry ;

on the business formerly carried on at Llanthony, in
the City and County of Gloucester, under the name of
"J. Romans & Co. Limited," together with the goodwill,
property and other assets of that business, and with a
view thereto to adopt and carry intec effect (either
with or without modification) an Agreement dated the
- 29th day of March 1926, and made between J. Romans and
Co., Limited, of the one part and William Henry Turner
Nicholls, of Myton House, Park Road, Gloucester,
Contractor, of the other part, which Agreement was
entered into by the said William Henry Turner Nicholls
on behalf of this Company.

(b) To conduct and carry on the business or trades of
timber growers, merchants, brokers, factors, benders,
and sawyers; saw mill proprietors; timber surveyors,
valuers, and acants; mahogany and veneer merchants;
1ath renders; and to grow, import, export, prepare for
market, manipulate, and generally deal in and trade
with timber and wood of every or any description,
including railway and pit sleepers, pit props and other
mining requisites, and to manufacture and deal in
articles and goods of all kinds in the manufacture of
which timber or wood is used.

{¢) To undertake, perform, carry out and effectuate all or

any services or operations necessary. ~e2sirable, or i ﬁﬁﬁfﬁﬁﬁﬁk%
il S

\)‘:?
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(d)

()

(£)

(9)

(h)

any way connected with the antiseptic treatment of
tlmber, and to manufacture, trade wit . and d?al in
creosote and all or any other products, liquids,
compounds and preparations of a like character, or
which can be employed in such treatment of timber or
for any similar purposes.

To also conduct and carry on all or any of the
following trades or businesses, that is to say:-
Builder's merchants and dealers in sand, lime, stone,
brick, cement, slates, sanitary and other pilpes. tiles

. and all other building materials of whatscever

description; cabinet makers, manufacturing and general
carpenters, joiners, packing~case manufacturers, wood
carvers, turners and the like; sanitary, gas, water,
electrical, mechanical, marine, civil and general
engineers, and smiths; furnishing and.genera}
ironmongers; wheelwrights; wharfingers, carriers py
road, rail or water, furniture removers and proprletors
of furniture repositories.

Te generally act as me:chants and shippers. traders,
commission agents, or in any other capacity, and to
import, export, buy, sell, barter, let out on hire, Ct
exchange, pledge, make advances upon or otherwise deal

in all kinds of English or foreign goods, wares,

articles and merchandise according to the custom of
merchants and otherwise, and to purchase, charter,

hire, or otherwise make any arrangement for steam and
other Ships or vessels. ‘ :

To manufacture, buy, sell, exchange, repair, let out on
hire and generally deal in or with engines, machinery,
plant, rolling and other stock; iron, steel and other
metal tools, implements, utensils, conveniences,
effects stores, materials, accessories of all kinds
which may be necessary, desirable, or convenient for
the Company or any of its customers. -

To carry on any other business, whether manufacturing
or. otherwise, which may seem to the Company capable of
being conveniently carried on in connection with any of
the above specified businesses, or calculated directly
or indirectly to enhance the value of or render
profitable any of the Company's property or rights.

To acquire and undertake the whole or any part of the
business, goodwill, and assets of any person, f£irm or
company carrying on or proposing to carry on any of the
businesses which this Company is authorised to carry
on, and, as part of the consideration for such
acquisition, to undertake all or any of the liabilities
of such person, f£irm, or company, or to amalgamate
with, or enter into any arrangement for sharing
profits, or for co~operation, or for limiting
competition, or for mutual assistanee with any s 2
person, firm, or company, and to give or accept, oy way
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of consideration for any of the acts or things
aforesaid or property acquired, any shares, debentures,
or securities that may be agreed upon, and to hold and
retain, or sell, mortgage and deal with, any shares,
debentures or securities so received.

(i) To purchase or otherwise acdquire any freehold,
leasehold, or other property for any estate or interest
whatever, and any rights, privilages, or easements over
or in respect of any property, and any buildings,
factories, saw-mills, creosoting or other works,
wharves, saw-pits, railways, tramways, machinery,
engines, rolling stock, plant, live and dead stock,
barges, vessels, or things, and any real or personal
property or rights whatsoever which may be necsgsary or
desirable for, or may be conveniently used with, or may
enhance the value of any other property of the
Company. .

{j) To purchase or otherwise acquire, protect, prolong and
renew, whether in the United Kingdom or elsewhere, any
patents, patent rights, brevets d'invention, licences,
protections and concessions, which may appear likely to
be advantageous or useful to the Company, and to use
and turn to account, and to manufacture under or grant
licences or privileges in respect of the same, and to
expend money in experimenting upon and testing and in
improving or seeking to improve any patents, inventions
or rights which the Company may acquire or propose to

* acqguire.

(k) To borrow or ralse money in such manner as the Company
shall think fit, and in particular by the issue of
Debentures or Debenture Stock, perpetual or otherwise,
andé to secure the repayment of any money borrowed,
raised, or owing by mortgage, charge, or lien upon the
whole or any part of the Company's property or assets
(whether present or future), including its uncalled
Capital, and also by a similar mortgage, charge, or
jien to secure and guarantee the performance by the
Company of any ohkligation or liability it may
undertake.

*(KK) To guarantee in any manner the payment of any moneys,
the discharge of any debts and liabilities and the
performance of any kind of obligation by any person,
firm or corporation, wherever resident, formed or
incorporated, including, but without limitation, any
corporation which is a holding company, a subsidiary or
a fellow subuidiary of the Company, to give any kind of
indemnity or other undertaking in relation to the
foregcing, to secure any such guarantee, indemnity or
andertaking or the payment, discharge and performance
of any such moneys, debts, liabilities and obligations
by any mortgage, charge, pledge, lien or other security
of any kind upon the whole or any part of the
undertaking, property and assets of the Company,

* Added by Special Resolution passed 25th July, 1986.
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present and future, wherever situate, including its
uncalled capital, and, without prejudice to the
generality of the preceding words, to enter into any
such transaction in relation to any debenture stock,
loan stock, bonds, notes or other securities which have
been or may be issued or allotted (whether in England
or elsewhere) by any person, firm or cogporatlon, and
to effect all kinds of similar transactions under the
laws of England or any other country or territory.

T6 draw, make, accept, endorse, discount, execute, and
issue promissory notes, bills of exchange, bills of
lading, warrants, debentures, and other negotiable or
transferable instruments.

To build, construct, maintain, alter, enlarge, pull
down, and remove or replace any buildings, factories,
saw-mills, saw-pits, works, cffices, wharves,
machinery, engines, plant and the like, and to regulate
and manage the same in the interests of the Company.

To enter into any arrangements with any Governments or
authorities supreme, municipal, local, or otherwise,
or any corporations, companies, or persons that may
seem conducive to the attainment of the Company's
objects or any of them, and to obtain from any such
Government, authority, corporations, company, or person
any charters, contracts, decrees, rights, privileges,
and ‘concessions which the Company may think desirable,
and to carry out, exercise,'and comply with any such
charters, contracts, decrees, rights, privileges, and
concecsions.

To improve, manage, develop, exchange, let on lease or

otherwise, mortgage, sell, dispose of, turn to account,
grant rights and privilages in respect of, or ctherwise
deal with all or any part of the property and rights of
the Company.

To lend and advance money or give credit to such
perscons and on such terms as may seem expedient, and in
particular to customers and others having dealings with

the Company, and to give guarantees or become security .
for any such personc. ‘

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

Po subscribe for, take, purchase, or ctherwise acquire
and held Shares or nther interest in c¢. securities of

any other company having objecte altogether or in part
similar to those of this Company, or carrying on any

business capable of being conducted so as directly or

indirectly to benefit thi: Company. '
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(8)

(€)

(u}

(v)

{w)

{x)

(y)

To remunerate any person, firm, or company rendering
services to this Company, whether by cash payment or by
the allotment to him or them of Shares or securities of
the Company credited as paid up in full or in part o
otherwise. :

To act as agents or brokers and as trustees for any
person, f£irm, or umpany, and to undertake and perform
sub-contracts, wnd also to act-in any of the businesses
of the Company thorugh or by means of agents, brokers,
sub-concractors, or others.

To pay all or any expenses incurred in connection with
the formation. promotion, and incorporation of the
Compa.iy, or to contract with any person, firm, or
company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling,
or guaranteeing the subscription of any shares,
debentures, or securities of this Company.

To support and subscribe to any charitable or public
object, and any institution, society, or club which may
be for the benefit of the Company or its employees, Or
may be connected with any town or place where the
Company carries on business; to give pensions,
gratuities, or charitable aid to any person oOr persons
who may have served the Company, or to the wives,
children, or other relatives of such persons; to make
paym- ks towards insurance; and to form and contribute
te 7. :vident’ and benefit funds for the benefit of any
pe . o, employed by the Company.

To promote any other company for the purpose of
acquiring all or any of the property and undertaking
any of the liabilities of thig Company, or of
undertaking any business or operations which may appear
to enhance the value of any property or business of
this Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acguire all or
any part of the shares or securities of any such
company as aforesaid. :

To sell or otherwise dispose of the whole or any part
of the undertaking of the Company, either together or
in portions, for such considerations as the Company may
think f£it, and in particular for shares, debentures, or
securities of any company purchasing the same.

7o distribute among the Members of the Company in kind,
any property of the Zompany, and in particular any
shares, debentures, or securities of other companies
belonging to this Company, or of which this Company may
have the power of disposing.

4, The liability of the Members is .imited.
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5. The Share Capital of the Company is £7,500,
divided into Seven Thoﬁsand Five Hundred Shares of One Pcund
each. The Company shall have power from time to time to th
increase or educe its Capital and to issue any shares 1n the
original or increased Capital as Ordinary, Preference, QE
Deforred Shares, and to attach to any class or classes O
such Shares any preferences, rights, privileges, Of

conditions, or to subject the same to any regtriction or
limitation.
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WE, the several persons whose Names, Addresses, and
Descriptions are subscribed are desirous of being formed
into a Company in pursuance of this Memorandum of
Association, and we respectively agree to take the number of
Shares in the Capital of the Company set opposite our

respective names.

Names, Addresses and Descriptions
of Subscribers

Number of Shares
taken by each

Subscriber

WILLIAM HENRY TURNER NICHOLLS, One
Myton House,
Park Road,
Gloucester.
Builder.

i
WILLIAM JOHN BgLL, One |

Glenfyne,
Pembroke Street,
Gloucester.

Tailor & Draper.

DATED the 6th day of September, 1926.

WITNESS to the above Signatures:—

ERNEST H, CLIFFORD,
Snlicitor,
.Gloucester.
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** THE COMPANIES ACTS 1948 to 1581

. ' " COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION.
‘of

{ J. ROMANS & CO., LIMITED

Passed 9th JULY, 1384

1
H

Q.AT‘an EXTRAORDINARY GENERAL MEETING of;thé.above named Cohpany\du1y
. convened and held on Monday, the NINTH day of JULY, 1984 at Langiey
i Mill, Nottingham, the fo]]owing resolution was du’y passed as a ’

| SPECIAL RESOLUTION of the Company B

SPECIAL RESOLUTION

. THAT the Regulations contained or incorporated in the Articles of
Association of which a copy has been produced to this meeting and
subscribed by the Chairman of the Meeting for the purposes of
.-identification be and are hereby adopted as the Articles of
~Association of the Company in substitution for the Regulations

~ contained or incorporated in the existing Articles of Association
= of the Company and to the exclusion thereof.

¥ [

g r—mm e,

iy

. L ‘
Chairman of.-the Mee?jng
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

(Adopted by Special Resolution passed on 3th July, 1984)

OF

J. ROMANS & CO., LIMITED

PRELIMINARY

1. The regulations contained in Part I of Table A in
the First Schedule to the Companies Act 1948 (as amended by
the Companies Acts 1967-1981) shall, except as hereinafter
provided and so far as not inconsistent with the provisions
of these Articles, apply to the Company to the exclusion of
all other regulations or Articles of Association. References |
herein to regulations are to regulations in Part I of the '
said Table A unless otherwise stated. .

.

SHARE CAPITAL

2. The share capital of the Company is £7,500
divided into 7,500 Ordinary Shares of £1 each.

3. Subject to Section 14 of the Companies Act 1980,
all unissued shares shall be at the disposal of the
Directors and they may allot, grant vgtions over or
otherwise dispose of them to such persons, at such times,
and on such terms as they think proper and Section 17(1) of.
the Companies Act 1980 shall not apply.

GL4PIHO040L3 -1 -
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4. Subject to the provisions of and so© far‘as may be
permitted by law, the Company may issue shares whlcb are to
be redeemed or are liable to be redeemed at'the option of
the Company or the holder and may purchase its own shares
(including any redeemable shares) and may make any payment
for any such purpose otherwise than out of distributable
profits of the Company or the proceeds of a fresh'xssue of
shares or otherwise as permitted by law. Regulation 3 shall
not apply.

TRANSFER OF SHARES

5. An instrument of transfer of fully paid shares
need not be signed by or on behalf of the transferee.
Regulation 22 shall be modified accordingly. .

6. Subject to the provisionsz of Regulation 24 any
share may at any time be transferred to a person who is
already a member of the Company. Save as aforesaid the
Directors shall have an absolute right without assigning any
reason therefor to refuse to register any transfer of a
share (whether fully paid or not).

7. The Company shall not charge transfer or
registration fees. References to fees in Regulations 25

and 28 shall be disregarded. .
PROCEEDINGS AT GENERAL MEETINGS

8. A poll may be demanded .at any General Meeting by
‘the chairman or by any member present in person or by proxy
and entitled to vote. Regqulation 58 shall be modified
,accordingly.

.9, An instrument appointing a proxy may be in any®

usual or common form or in any other form which the
Directors may approve. An instrument of proxy shall not
be treated as wvalid until such delivery shall have been
effected. Regulations 70 and 71 shall not apply.

10. A resolution in writing signed by the holders of
not less than 90 per cent. in aggregate of the issued
Ordinary Shares shall be as effective as if the same had
been duly passed at a General Meeting and may consist of '
several documents in the like form, each signed by one or
more persons, but a resolution so signed shall not be
effective to 'do anything required:-by law to be done in
General Meeting or by Special or Extraordinary Resolution.
In the case of a corporation the resolution may be signed on
its behalf by a Director or the Secretary thereof or by its
duly appointed attorney or duly authorised representativae.
Regulation 73A shall be modified accordingly.

DIRECTORS
‘11. Subject as hereinafter provided the Directors
shall not be less than two. The Company may by Ordinary
Resolution from time to time vary the minimum number and/or

G1L4PTHOO39L3FDOS - 2 -



fix and from time to time vary a maximum number of
Directors. Regulation 75 shall not apply,

1?. The ordinary remuneration of the Directors shall
from time to time be determined by an Ordinary Resolution of
the Company and shall {unless such resolution otherwise
provides) be divisible among the Directors as they may
agree, or, failing agreement, equally; except that any
Director who shall hold office for part only of the period
in respect of which such remuneration is. payable shall be
entitled only to rank in such division for a proportion of
remuneration related to the period during which he has held
office. The Directors may repay to any Director all such
reasonable expenses as he may incur 'in attending and
returning from meetings of the Directors or of any committee
of the Directors or General Meetings or otherwise in or
about the business of the Company. Any Director who serves
on any committee, or who otherwise performs services which
in the opinion of the Directors are outside the scope of the
ordinary duties of a Director, may be paid such extra
remuneration by way of salary, commission or otherwise as
the Directors may determine. Regulation 76 shall not apply.

13. A Director shall not be regquired tc hold any
shares of the Company by way of gqualification. Regulation
77 shall not apply. A Director who is not a member of the
Company. shall nevertheless be entitled to attend and speak
at General Meetings.

14. In Regulation 79 the proviso restricting the
borrowing and charging powers exercisable by the Directors
shall not -apply. .

15. A Director may be a parcy to or in any way
interested in any contract or arrangement or transaction to
which the Company is a party or in which the Company is in
any way interested. A Director may hold and be remunerated
in respect of any office or place of profit (other than the
office of Auditor of the Company or any subsidiary thereof)
under the Company or any other company in which - the Company
is in any way interested and he or any firm of which he is a
member may act in a professional capacity for the Company or
any such other company and be remunerated therefor. ©On any
matter in which a Director is in any way interested he may
nevertheless vote and be taken into account for the purposes.
of a quorum and (save as otherwise agreed) may retain for
his own absolute use and benefit all profits and advantages
directly or indirectly accruing to him thereunder or in
consequence thereof. Regulation 84, other than paragraph

(1) thereof, shall not apply.

16. The Directors may dispense with the keeping Qf
attendance books for meetings of the Directorg or committees
of the Directors. Regulation 86 shall be modified

" accordingly.
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17. The office of a Director‘shall be vacated in any
of the events specified in Regulation 88 Savefzhat P;ragraph
(£) of such Regulation shall not apply. The © l?ilo af
Director shall also be vacated if he shall in writing offer
to resign and the Directors shall resolve to accept such
offer or if he shall have served upon him a notice in
writing signed by all his co-Directors (being at least two
in number) removing him from office -as Director, but so that
in the case of a Managing Director such removal shall be
deemed an act of the Company and shall have effect without
prejudice to any claim for damages for breach of any
contract of service between him and the Company.

18. The Directors shall not pe subject to retirement
by rotation. Regulations 89 to 94 and the second sentences
of regulations 95 and 97 shall not apply.

19. A resolution in writing signed by each o? the
Directors (or in any case and to the extent authorised by
Article 22 his alternate Director) shall be as effective as .
a resolution duly passed at a meéting of ?he Directors and
may consist of several documents in th§ like form, each
signed by one or more persons. Regulation 10€ shall rnot

apply.

20. Regulations 107 to 109 shall extend to include the -
posts of Deputy and Assistant Managing Director and in these -
Articles references to a Managing Director shall include a

Deputy or Assistant Managing Director.

.
L]

ALTERNATE DIRECTORS - )
21. (A) Any Director méy at any time by writing under

his hand .and deposited at the registered office, or

“delivered at a meeting of the Directors, appoint any person
~(including another Director) to be his alternate Director
and may in like manner at any time terminate such
appointment. Such appointment, unless previously approved )
by the Directoxrs, shall have effect only upon and subject to
being so approved. The same person.may be appointed as the
alternate Director of more than one Director.

(B) The appointment of an alternate Director
shall determine on the happening of any event which if he
were a Director would cause him to vacate such office or if
his appointor ceases to be a Director (retirement at any
General Meeting at which the Director is re-elected being
for such purpose disregarded).

(C) An alternate Director shall (except when
absent from the United Kingdom) be entitled to receive
notices of meetings of the Directors and of any committee of
‘the Directors of which his appointor is a member and shall
be entitled to attend and vote as a Director and be counted
+in the quorum at any such meeting at which his appointor is
not personally present and generally at such meeting to
perform all functions of his appointor as a Director and for
.the purposes of the proceedings at such meetiné the
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p;ovisions of these Articles shall apply as if he were a
Director. If he shall be himself a Director or shall attend
any such meeting as an alternate for more than one Director
his voting rights shall be cumulative. If hic appointor is
for the time being absent from the United Kingdom or
tgmpogarlly unable ko act through ill-health or disability
his signature to any resolution in writing of the Directors
shall be as effective as the signature of his appointor. An
alternate Directd¥ shall not (save as aforesaid) have power
o act as a Director nor shall he be deemed to be a Director
for the purposes of these Articles.

(D) An alternate Director shall be entitled to
contract and be interested in and benefit from contracts or
arrangements oxr transactions and to be repaid expenses and
+o0 be indemnified to the same extent mutatis mutandis as if
he were a Director but he shall not be entitled to receive
from the Company in respect of his appointment as alternate
Director any remuneration except only such part (if any) of
the remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from time
to time direct.

INDEMNITY

22. Subject to the provisions of and so far as may be
permitted by law, every Director, Auditor, Secqretary or
other officer of the Company shall be entitled to be
jndemnified by the Company against all costs, charges,
losses, expenses and 1iabilities incurred by him in the |
execution and discharge of his duties or in relation thereto
including, any liability incurred by him in defending any
proceedings, civil or criminal, which relate to anything
done or omitted or alleged te have been done or omitted by
him as an officer or employee of +he Company and in whigh
judgment is given in his favour (or the proceedings are
otherwise disposed of without any finding or admission of
any material breach of duty on his part) or in which he is
acquitted or in connection with any application under any
statute for relief from 1iability in respect of any such act
or omission in which relief is granted to him by the Court.
Regulation 136 shall not apply.

OVERRIDING PROVISIONS

23, Whenever May & Hassell Public Limited Company
(hereinafter called "+the Parent Company"), or any subsidiary
of the Parent Company, shall be the holder of not less than
90 per cent. of the issued Ordinary Shares the following
provisions shall apply and to the extent of any
inconsistency shall have overriding effect as against all
other provisions of these Articles :-

(A) +&he Parent Company may at any time and from time to
time appoint any person +o be a Director or remove f;om
office any Director howsoever appointed but so that in
the case of a Managing Director his removal from office
shall be deemed an act of the Company and shall have
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e to any claim for damages for

effect without prejudic
Pt service between him and the

breach of any contract of
Company;

or agreed to be
the consent of the

”

(B) no unissued shares shall be issued
issued’ or put under option without

pParent Company:
£ the Directors shall be restricted

uch extent as the Parent
the Company from time to time

(¢) any or all powers.o
in such respects and to s
Company may by notice to
prescribe.

Any such. appointment, removal,
writing served on the Company and signed on behalf of the
Parent Company by any
its Directors and its Secretary or some other person duly
authorised for the purpose. No person dealing with the
Company shall be concerned to see Or enquire as to whether
the powers of the Directors have been in any way restricted
hereunder or as to whether any requisite consent of the
Parent Company has been obtained and no obligation incurred
or security given or transaction effected by the Company to
or with any third party shall be invalid or ineffectual
unless the third party had at the time express notjice that
the incurring of such obligation or the giving of such
security or the effecting of such transaction was in excess

of the powers of the Directors.
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NO. 216127 " S

THE COMPANIES ACTS 1948 to 1981 }J :

f
COMPANY LlM{TED‘BY SHARES + /
P
. _—

M}emmandum

(amended by Special Resoluticn
passed on 25th July 1986) . .

AND

Articles of Asseciation - ¢
{(Adopted by Special Résolution passed
on the 9th day of July, 1984) i .. .

oF } -
" J. FOMANS & CO., LIMITED

Incorporated the 9th day of ,"f . ‘q‘}
Septerber, 1926 b

LINKLATERS & PAINES, (PIH).
Barrington House,
59-67, Gresham Sereet,
LONDON, EC2V 7JA.
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Please do not
write in this
margin

Please complate
lugibly, preferahly
in black type, or
bold block lettering

* insert full name
of company

Note

Please read notes
1 to 4 overleaf
bafore completing
this form

t delete as
appropriate

COMPANIES FORM No. 225(1)

Notice of new accounting referenece
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985

L

To the Registrar of Companies For official use  Company number

[l el Sl |

1ol 21013

!—--—.-4.—.!.

Name of company

* T. ROMAMS 8 o LAMWNTE ﬂ

gives notice that the company's new accounting reference date on which the current accounting
reference period and each subsequent accounting raference period of the company is to be treated as
coming, or as having come, to an end is as shown below:

Day Month

2\ |

The current accounting reference period of the company is to be treated as [shortened]instendedit and

fis-tobe-treated-as-having-come-te-arrend]{will come to an end}t on
Day Month Year

SRR

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 226{6)(c) of the Companies Act 1985, the following staternent should
be completed:

The company is a [subsidiary][hetding-company]t of MM g AR AL

, company number 402

the accounting reference date of which is 2T SeeamBel

Si {DirostorlScoretary]t Date  V9¥G. (2.24
~

Presentor’s name address and For official Use

reference (if any): General Section Post room

P.wac.
MAY & HASSELL PLC
P.O. Box No. 156
1.8 Redcliffe
Farado Wost
sISTOL, 0599 7PH
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. KPMGVPeat Marwick MclLintock

Richmond Poark House Telaphone (0272) 732201
16 Pambroke Read Talex 449049 PMMBRI G
Clifton Telalox {0272) 732191
Bristo! BS8 38G DX 7870 Bristot
+  The Board of Directors, Your rof
J. Romans & Co. Ltd,,
Malden House, Our rol .

Radlett Road, ﬁ
Park Street, EQ \QD \23 \
St. Albans, ‘

Herts,

ALZ2 2JE

21lst December 1938

Dear Sirs,
NOTICE OF RESIGNATION

We hereby give notice of our resignation as auditors of J. Romans & Co. Ltd.

In our opinion there are no circumstances connected with our resignation;%hich
we consider should be brought to the notice of members or creditors of any of
the above companies.

Youxs faithfully,

e

PEAT MARWICK McLINTOCK

4

Authsetiged b the dnstituln of Chanered Accountusts wn £ rglae nrdd Walgs
147 Cisety o anynsirent busimasy




Nos 216127

IHE OCMPANTES ACT 1985

COMPANY LIMITED BY SHARES
SPECTAL RESOIUTION
of
J Romans & Co Limited
(Passed on 2nd January 1991)
At a General Meeting of the above Campany duly convened and held on the

second day of Jamuary 1991 the foliowing resolution was passed as a
Special Resolution namely:~

SFECTAL RESQLUTION

That the Company, hdving satisfied the provision of section 250 of the
Corpanies Act 1985 relating to dormant companies, be exenpt from the
obligation to appoint auditors as otherwise required by section 384 of
that 2ct.

e

COW@N%&:‘;?@USE
L3 NOV 1988




REGISTERED NUMBER.: 216127

THE COMPANIES ACT 1985

ELECTIVE RESOLUTION
OF
JROMANS & CO LIMITED

We, the undersigned, being all the members for the time being of the above-named
company entitled to receive notice and to attend and vote at general meetings hereby,
pass the following Elective Resolution and agree that the said Resolution shall
pursuant to Clause 3.2 of the Company’s Articles of Association for alf purposes be as
valid and effective as if the same had been passed at a general meeting of the Company
duly canvened and held:

IT IS HEREBY UNANIMOQUSLY RESOLVED as an Elective Resolution in
accordance with Section 372A of the Companies Act 1985 (“the Act”):

THAT (A) The provisions of Se_r:on £0A of the Act shall apply instead of the
provisicn of Section 80(4) and (5) of the Act, in relation to the giving or renewa), after
the passing of this resolution, of an authority under the said Section 80,

(B)  The Company hereby elects:

@ pursuant to Section 252 of the Act, to dispense with the laying of
accounts and reports before the company in general meeting;

(i)  pursuant to Section 366A of the Act, to dispense with the holding of
annual general meetings;

(iif)  pursuant to Section 386 of the Act, to Jispense with the obligation to
appoint auditors annually; and

{iv)  pursuant to Sections 369(4)} and 378(3) of the Act, that the provisions

of those Sections shall have effect in relation to the company as if for
the references to 95% in those provisions there were substituted

) s
Signed ‘,c.ﬁ'_" b R

For and on behalf of
WICKES NOMINEE LIMITED
Date

17/ ofas
RIE] a«asnz'rssxx [ 30]]

COHF’QNIES HOUSE 88718734




