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“The Companies Act, 1929.”
I L
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COMPANY LIMITED BY SHARES.

Memovarwdom of Assocition

ar ' i ke

The {}ea':'tral Tradmg Association Dﬂi"hy{);,'gwaﬂw

LHMITED.

:
. The Name of the Company is “THE CENTRAL B
TRADING ASSOCIATION (DERBY), LIMITED.” .

o2 The Registered .Office of the Compa.ny will be 51tua.te m‘
England

3. The Ob]ecis for 'which the Company is estabhshed are— -

. (z) To carry on the business of a:: Mutual Bermﬁt and
Tradmg Supply Association. '

( ) To Larry on, estabhsh “or acqune ‘the DBusiiess or-

businesses .of Clothmg ‘and General Goods and |
‘ Stores, Ciub:” Proprietors, Bankers, Cap1tal1sts,
: Financiers, Concessionnaires, - and y Merchants, and to =
- undertake and carry on and execute. all kinds- ‘of
financial, commelcml tradmg, and othey; operat1ons

o

(c) To catry on’ the businesses of Drapmg,_ and
I‘urnlshmg and General Wmehousemen nel...... “

() To casry on all or any of the businessés of Printers’

& Silk Mercers, - Silk Weavers, Cotton Spinners, Cloth
- Manufacturers, Furriers, Haberdashers, Hosiers,’
Manufacturels Importers, and Wholesale and Retall

Y

Pi‘asanted for ﬁ““g oyt o . o -
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Dealers of and in Textile Fabrics, Hatters, Milliners,

Dress Makers, Tailors, Clothiers, Outfitters, Glovers,

Lace Manufacturers, Teather Dressers, Boot and

Shoe Makers, Manufacturers and Importers, and

Wholesale and Retail Dealers of and in Leather

Goods, Household Furniture, Ironmongery, Turnery,

and other Household Fittings and Utensils, Orna-

ments, Statiouery, and Tancy Goods, Dealers in
Provisions, Drugs, Chemicals, and other Articles |
and Commodities of Personal and Household Use

and Consumption, and generally in all Manufactured

Goods, Materials, Provisions, and Produce.

(g) To carry on all or any of the businesses of Under- o

takers, Coach and Carriage - Builders, Saddlers,

House Decorators, Sanitary - Engineers, Electrical

Engineers and Contractors, Gas Fitters, Land
Estate, and House Agents, Builders, Contractors,,

and Auctioneers, Cabinet Makers, Upholsterers, i
Furniture Removers, Owners of Depositories, Ware- | . .

housemen, Carriers, Store Keepers, ‘Warehouse
Keepers, Manufacturers of and Dealers in Hardware,

Jewellery, Plated Goods, P‘erfurnery, Soap, ::i'ind -
Articles required for ornament, recreation, or amiuse-. ”;

ment ; Gold and Silver .Smiths, Béoksellers, 'Dealers‘
in Musical Instruments, Manufacturers of and -

Dealers in Bicycles, Tricycles, and Motor Carriages, "
Refreshment Contractors, Restaurant Keepers, Hot‘el,v -
Boarding and Lodging House Keepers,® Letters of = -

Furnished or Unfurnished Houses, Flats, or Apart- . . "

ments, with or without servants or other accessories - o
or conveniences, Farmers, Dairymen, Market * .-
Gardeners, Nurserymen, Florists,” and Coal Dealers. -

()To buy, sol, manufacture, repdir, alter, and

exchange, let on hire, export, and, deal in all kinds

of articles or things which may be required for -

the purposes of any of "the said businesses Or

?ommonly supplied or dealt in by persons engaged -
in any such businesses, or which may seem capable . ‘
of being profitably dealt with in connection with Y .

any of the said businesses.
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(6¢) To grant to check holders, customers, and others any
privileges and advantages and to make arrange-
ments with persons engaged in any trade, business,
or profession for the concession to the Company’s
customers, check holders, and their friends of any
privileges or advantages, whether special or
otherwise.

(1) To carry on the business of a Co-operative Store
and General Supply. Society in all its branches,
and “to’ transact all kinds of Agéncy business.

(1) To enter into partnership or into any arrangement
for sharing profits, union of interest, co-operation,
recipfocal concessions, or otherwise, with the
“customers or check holders of the Company; and
any other persons or company, and either  perpetual
or otherwise. )

(3) To adgpt such means of making known the products or
pusiness of the Company as may seem expedient, and
in particular by advertising in the Press, by circulars,

¢ by purchase and exhibition of works of art or

interest, Dy ° publication of books and - periodicals,
and by granting prizes, rewards, and donations.

(x) To. carry om Of establish the business of Inquiry
Agents for all purposes, and to promote any
information bureau upon such terms and taking
‘such charges and fees as the “Company shall from
time to time' ‘determine. , o -

) o S o

(1) To carry on the said ‘businesses in all their branches,

" or any businesses of a character similar or ;analogous

to the foregoing. ' » ‘

o

.(M) To carny orf any other business (Wllefiler manﬁ-‘ S

facturing or otherwise) which .may seem to the
Company capable of being conveniently  carried on

_in comnection with the above or calculated directly. -

or ' indirectly to enhance the value of. or render
more profitable. axny of the Company's property.

a
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(v) To purchase or by any other means acquire any - 0
freehold, leasehold, or other property for any estate V -
or interest whatever, and any rights, privileges, or = . " ,
easements over or in respect of any property, and N o
any buildings, offices, factories, mills, works, wharves,
roads, 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 for, =
_or may be conveniently used with, or may enhance - il |
the value of any other property of the Company. e

(0) To bDuild, construct, maintain, alter, enlarge, pull ; i
o

L down, and remove or replace any buildings, offices, | - . @
P factories, mills, works, wharves, roads, Tailways, - . . B

tramways, machinery, engines, walls, fences, banks,
- dams, sluices, or watercourses, and to’ clear sites -
P ' for the same, or to join with any person, firm,
or company in doing any of the things aforesaid,
and to work, manage, ‘and control the same or
_join with others in so doing. ‘ ’

;ﬂ/ “Q‘\

. (p) To apply for, register, purchase, or by other means

acquire and protect, prolong, and renew, ‘whether

v ~in the United Kingdom or elsewhere, any -patents,
patent rights, - brevets d’invention, licences, trade
.7 marks, designs,” protections, and concessions which
“..may appear likely to 'be advantageous or useful” "
) AR “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
K e money in “experimenting upon and testing and
in improving -or-ceeking - to improve any. patents,
inventions, or rights which the Company ‘may
acquire or wpropose to acquire. ‘

i
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(2)' To acquire and. undertake the whole or ‘any part
. ~of the ‘business, goodwill, ‘and assets of any. person,
i ~ / fm, or company camying on or proposing to

7 carry on any of the businesses which this Company -
is authorised. to carry. ‘o4, and-as. part of the
considerdtion for such acquisition to undertake all or

any of the liabiuli"éies of such person, firm, or company,
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«or to acquire an interest in, amalgamate with, or
enter into partnership or 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,” Debenture Stock, or securities
that may be agreed upon, and to hold and retain,
or sell, mortgage, and deal with any - shares,
debentures, debenture stock, or securities = so
received.

"

K
5

(R} To improve, manage, cultivate, develop, exchange,
o let on lease” or otherwise, mortgage, charge, sell,
dispose of, turp to account, grant rights and
privileges in respect of, or otherwise deal with
all or any part of the property and rights of the
. ‘ Compa.ny.r o y "5' oot '

(s) To invest and deal with the moneys of the Company
not immediately required in such. shares or upon
sich securities and in' such manner as may from

» ' time tc time be determined.

. (r) To'lend and advance JIponey _6r give credit to such

" persons, firms, or companies and, on ssuch” terms
as .may seem ' expedient, and in’ particular to )
“customers and”: others having ‘dedlings. with the .

pl

[E

 security: for -any such 'perédp'_éi, firms, ,;T*opzyébfripanies;
(u). To borr
" Company shall think fit, ‘and in, farticular by the
. issue~of Debentures or Deberiture Stogk (perpetual ., .
" or otherwise), and to seciire the’ repayriient- of dny
" " '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
. o future), “including its uncalled Capital, and also by
i . a similar mortgage, charge, or lien to securé and
guarantee the performance -by the Company of /
any obligation or liability it may undertake. -

&

o

o “\
. St

: . Company, -and to give guarantees’ or: becotne, . .,
. Y b 2 - . N o~ - V. .

ow -or raise money in Such whanner as the ° -

>
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ke, accept, endorse;, discount, execute,

{(y) To draw, ma
of exchange,

and issue Dromissory notes, bills ‘L .
bills of lading, warrants, debentures, and other :

negotiable or transferable instruments.

(w) To apply for, promote, and obtain any Act .of
Parliament, Provisional Order,  or Licence of the
Board of ‘frade or other authority for enabling the T
Company to carry any of its objects into effect, g
’ : or for effecting any v.odification of the Company’s:
constitution, or for any other purpose which may
seem expedient, and to oppose any “proceedings or
- applications which. may seem calculated directly or
indirectly to prejudice the Company’s interests,

LR AR

EaY

o g hg

=i

(x) To enter into any arxanggnlent;d? with any Govern-
. ments or authorities (supreme,li_ﬁmunicipal, local, or
; :  otherwise), or any corporations, companies, or -
: ' persons that may seem “conducive to the attainment
4 o : ‘of the Company’s objects or any of them, and )
1: ' ~ to obtain from any such Government, authority, ~ e "
& , L corporation, company, or person any charters, . .. f
é . o contracts, decrees, rights, privileges, and concessions . - e B
b - ’ which the Company may think desirable, and T
{ ' , to “carry out, exercise, and comply with any such ’
i W - charters, contracts“decrees, rights, privileges, an
concessions.  © & : P S

I o RO .

Y

(¥) To stibscribe for, take, purchase, or otherwise -~ =
~acquire and hold shares or other interests®in or' . .
securities of any other company having objects e
“altogether or ‘in part smular ‘to those of this AN
- Company, or carrying on any business capable of '
being. carried on so as directly or indirectly to
benefit this Company. ' : e
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(z) 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.
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(aa) To remunerate amy  person, firm, or company
rendering services to this Company, either 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
as may be thought expedient.

(8B) To pay all or any expenses incurred in connection
with the promotion, formation, and incorporation
of the Company, or to centract with any person,
firm, or company to pay the sarne, and to pay
commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription LT
of any Shares, Debentures, Debenture Stock, or
securities of this Company. '

(cc) To support and subscribe to any charitable or public
~ object, and any institution, society, or club which

" inay be for the bemefit 6f the Company or dts
employés, or may be connected with any town or

. place where the Company carries on business ; “to
give pensions, gratuities, or charitable aid to any

J person or persons ‘who may have served the
Company, or to the wives, children, or . other
rélatives or dependents of such persons ; 1o make
, payrients towards insprancejf' and to form and
-+ contribute to provident and benefit funds for. the

binefit of any persons employed by the Company, - Y 1
of "of the” wives, children, or other. relatives ot L T -

A

: dependents of such persoms. . . Gt
" (oD) To- promiote ,any other company for the purpose
"« of jinquiring the whole or any part of the business
- or ‘Broperty, and undértaking dny of the_liabilities
gt 'tﬁi\'{s“?\‘ﬁpoxﬁpany, or of undertaking: any business
.or operations which may ‘appear likely to assist

or benefit this Company :or to enhance the value -

of any property. or business of this Company, and .
to place’ or guarantee. the placing ' of, upde‘rwrite,

subscribe for, or _otherwise »-a,gquire; '411 or any part A g i
of the shares or securities of any such company : |
as aforesaid. i i .
: . - oo !
687072 : . . ' o o ) ‘ , ’ ‘ )
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(gg) To sell or otherwise dispose of the whole or any part _
‘ ~ of the business or -property of the Company, either . . ..
together or in - portiens, for such consideration as -
‘ . the Company may dnnk fit, and in partmx},ar for e
i , shares, debentures. 0 secur1t1es of any conpanv,r L

i

I . s T
purchasing the sal..ﬁ ?

i :

[

Relheerh o

A Il
\\

;  (v¥) To distribute among the Members of the Comp.?{ny L
I . in kind - any property of thes Compa.ny,' and m
‘ o parhcula:r any shares, debentures, or . securities- of =~ .
Lo : other, . x,om.wmes beloiiging . to this Company or of .7 e
W S w‘ncb/ thlc Company.- ma.y have the power oft =~
dlSDH‘:Hg

- Y

KR

: : recognised - in any Dominion or Dewndency and
7 o . in any® Foreign Country or Place. Sy

o & S
m. ' " . &
L7 (am) To do all such other things as may be deemed

Tt e ‘incidental 'or conducive to the attamment of ’the
above ob]ects or any of them. o i m”"\;‘-;

i

i

!

1

i A .
! S A i !
%‘ ' o (GG) To proc ure -the Company 1o be reglstered or

i

T

i
e e

oo It is hereby expressly declared t'mt each Sub-Cla.use oi "thms,
Clause shall be’ construed mdependerv.i v of the other" qub,n.,lauses |
L - hereof, and that none of the ob]ectb ment10ned in” any. Sub-.
AR . " Clause shall - be deemed to b merely’ subs1d1ary to the ob]ects
ment1oned m any other Sub-Clause.

& r $

o 4 Thc L1ab111ty of the Members is, lelted °L

£ “ if

—
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A

- 5. The Share Ca.plta.l of the bompany is ’lwo Thoucand'”f
Pounds d1v1ded 1nto Two .- Thousand Shares of One Pound each-.'
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gme the “several persons whose Names, Addresses, and

escriptions are subscribed are desirous of being formed into a
Company in pursmance of this Memorandum of Association, and
we respectively agree to take the nuraber of Shares in the Capital
of the Company set opposite our respective names.

: Number of Shares
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS. | ftakon by cach

Subsceriber,
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Articles of Assoriation

OF

The Gentral‘ Tradmg Association . (lerhy)

LIMITED.

e
™o

" PRELIMINARY.
L. The Regulatmm contamed in-Table A in che First

~ Schedule tow The * Compames Act, 1929 (such -Table being -
hereinaiter called “Table A”), shall apply to the Company .
save in $o far as® they are excluded or varied hereby: that is
to say, the Clauses of Table A numbered 23, 28, 39, 40, 54, 64,
66, 69, 72, 82, 92, 101,104, and> 107 shall not apply to this .~
Compiiny ; - but in lieu thereof and in addition to the remaining .
Clauses of Table A, the followmg shalI be the Regulatzons of
the Company Lo 4 Sy

2. The Company may‘\pay a commmsmn to any person.in -
consideration of his subscribing” or agreeing to subscrlbe, whether
absolutely or cond1t1ona11y, for any Shares in thé Company, or
procuring or agreeing to procure subscriptions, whether absolute-
or conditional,. for amy Shares in the Company at any rate.
not exceedmg Ten per cent ui the pnre at which the said Shares :

are issued. k,; o

3. The Company ‘shall  be a Private , Company, and_ ’
accordmgly the followmg prov1s1ons shall have’ effect _ "

(A) The Company ‘shall not offer any of its Shares or | / e

Debentures to the public for subscription.

68793
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(B) The number of the Members of the Company (not
ns who are in the employment

including perso
of the Company and persons who, having been

formerly in the employment of the Company, were 4
while in that employment and have continued after | -
the determination of that employment to be e
Members of the Compeny) shall not at any time.

oo

exceed filty. , DR

(c) The right to transfer Shares in the Compa,nyf shall -

L

“he restricted in the manmer hereinafter provided.. e

e

4 The Company shall be entitled to treat tlle._lﬁeréo}l_ whg"'sé LI

name appears upon the Register\\ni)f Members in respect “of ‘any v
Share as the -absolute owner thereof, and shall not, be under .
any obligation to recognise any . trust or equity or‘\equitable 5
clajm to or partial interest in such Share, whether, or ‘not “it-
shull have express or other. niotice thereof. A S

R : e

SHARE CAPITAL AND SHARES.

5. The original Share Capital of the Companj“/‘as T/Wo
Thousand Pounds, divided into Two Thousand Shares”of One:
Pound each, whereof Five Hundred Sharés are Preference Shar‘ég
and One Thousand Five Hundred Shares are Ordinary Shares! -
The said Preference and Ordinary Shares shall comfer "on_ £
Holders theieof the rights and privileges hereinafter. d;eelé;féf'g_l;
and such rights and privileges shall ‘be subject to variation’ ¢
modification in the manner -provided by. Clause 3 of Table [ A
and not otherwise. \ ’ I

P

6. The Shares shall be under the..control of ’the‘"D‘l:Iﬂ‘E(_llt@‘}Ii“S? :
who may allot and dispose of or grant options oyer the. same
to such persons, on such terms, and in such mianner as ‘they -
think fit. o , . o ‘ R

. 7. A Call -shall be deemed to hﬁve"::“been ma de ot ﬂle
time when the resolution of the Directors authorising such Call’-
was passed. ‘ [

' 8. Ii by-the terms of the issue of any 'Share's or otherwist. "
ailyﬁ a.nlol‘lf’lt is payable in respect of any Share by instalments -1\
at fixed times, every such instalment shall be payable:as i 3t

e
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were 4 Call duly made by the Directors of which due notice
had been given.

9. 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 {ereafter during such time as any part of
the 'Cftll or instalme‘-.fgt‘ remains unpaid, serve a mnotice 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-payment.

10. The notice meﬁfgioned in the last ‘preceding Article
hereof shall state the place at which the payment required by ’

such:'notice is to be made: and Clause 24 of Table A shall be
modified accordingly. .

11, When any Shares have ‘been forfeited an entry shall
forthwith be made in the Register of Members of the Company
recording. the forfeiture and the . date thereof, and so soon as
the Shates so forfeited have been sold or' otherwise disposed
of an eniry shall'also be made of the manner and date of ‘the

' sale or disposal thereof.

12. "The lien conferred by Clause 7 of Table A shall

"‘attaéli to fully paid up Shares, and to all Shares registered in

the name of any person indebted -or under Hability to- the

1,

Company’,; whether he shall” be the sole i,Registered Holder thereof
or ‘shall be ong of several joint. Holders. e

R C T
5
)

.13. An ,_Eﬁ;tlfjf ~in the Minute Bool of the Company ok
the forfeiture of any Shares, or tliat any Shares have been

~sold to-satisfy a lien -of the Company, shall’be sufficient evidence,

as against all %ersons clajming ‘to. be entitled to such Shares,
that the said Shares were. properly forfeited or sold. The

- Comipany may receive the consideration .given for .the Shares

_on any sale thereof, and may authorise some .person ,to execute -

w transfer of the Shares in favour of the .purchaser, and he
shall thereupon be registered as the Holder of .the -Shares, and
be shall not be bound to see to.the application of the purchase
money, nor shall his. title to the said Shares ‘be, ‘aﬁected by
any irregularity or invalidity in the procecdings in reference
to the forfeiture ot sale. ~The remedy (f any) of the former

Holder of such Shares, and. of any person cla_ti}ning under or -
through him, shall be agajnst the Company and in damages only.’
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TRANSFER OF SHARES.

.

s b

14, No Share shall De transferred otherwise them in 7.
accordance with the following provisions i~ g
(a) The person proposing to transfer any Share f{here--«
inafter called “the proposing transferor ) shall ., *
give notice in writing (hereinafter called: “the -
transfer notice ”) to the Company that he desires
P to transfer the same, and such notice shall specify " “

.

the sum he fixes as the fair . value, and  shall
constitute the Company his agent for thc;_?éale of
the Share to any Member of the Company-at the . .~
price s0 fixed, or, at the option ‘of the pﬁighasef,ﬂ g
ot the fair value to be fixed Dby the Auditor in | .
accordance with, these Articles, The trézpsfer" notice
may include several Shares, and in such, case”’ shall -~ =

operate “as if it were a separate notice in réspect’ | .

L omtmmmk s 2

P—

PRV LT S

I

of each. The transfer notice shall not be re'*irocéfbl"e
except with the sanction of the Directors, =

N

ek R

- " (8) If the Company shall within the space of twenty-
eight days after being served with such notice find .
a Member willing to' purchase.the Share (herein-- b
after. called-  the purchasing Member **) and ‘shall®. "=,

- give notice thereof to the proposing iransferor, he

. shall be bound upon payment of tlie fair value to

" {ransfer the Share.to .the .purchasing- ‘Member.

(c) In case any difference arises bct\yéén the proposing -
transferor and the purchasing Member)5 as to the % ’

fair value of a Share, the Auditor shall.. on the. 4

o application of either party, certify in “writing the:
sum which in his opinion is the fair value, and.-

such sum shall be deemed to be the fair -value, \

and in so certifying the Auditor shall be” con-

sidered to Dbe acting as an expert and not as an’ ;®

arbitrator ; and accordingly The Arbitration Act; <

1889, shall not apply. AR
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() Tf in’ any case the proposing tramsferor after having. Lk
: become bound as aforesaid makes default . v

transferring the Share the Company may:\?eceive. TR
the purchase money on his behalf, and may ERN

4
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authorise some person to execute a transfer of
the Share in favour of the purchasing Member,
who shall {hereupon be registered as the Holder
of the Share. The receipt 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 of Members in
purported exercise of the aforesaid power the
yahdity of the proceedings shall not be questioned
by any person.

(8) If the (.Zompany shall not within the space of
twenty-cight days after being served with the

(r)

Ty
N7

transfer notice find a Membér willing to purchdse
the Shares and give notice in manner aforesaid,
the proposing "transferor shall «at any time within
three calendar months afterwards be at liberty, subject

to Sub-Article’ () hereof, to sell and tramsfer the- o

Shares, or those 1ot placed, to any person and
at any price. -

All Shares specified in ';"'Luy\ transfer notice givén

to the Company as aforesaid shall be offered” by

the Company to the other Members as’ nearly

as may be in proportion to the existing Shares .

held by them respectively ; and the offer shall in

each case 1imit’ the time within which the same, - ’_’
. if not accepted, will be deemed-to be declined,

" and may notify to the Members that any Member

. who +desires an .allotment -of Shares in excess of

his proportion ‘should in’ his reply state how many
excess Shares' he desires to have; ‘and if all the

Members do not c}ain{ their propertions the

8

unclaimed Shares shall be used for satisfying the .

claims in ‘excess. If "any Shares shall not be
capable witlumutx fractions of being offered to the
Members in -proportion to {heir existing. holdings,

the same shall be offered to the Members, or ,

some of j;lﬁom, in such proportions “or in -such

manner as-may be determined by lots drawn in

regard thercto, and the lots shall be drawn m’

such manner as the Directors think fit.
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&

heir absolute and uncon-

(6) The Directors may in t
trolled discretion refuse to register any transfer of .

Shares ; and Clause 19 of Table A shall be modified | o
accordingly. - T j

e
~

BORROWING POWERS. e

&
I

15. The Directors may raise or borrow for the purposes of | g
of the Company’s business such sum or sums of mrﬁnoney-més;j .
they think fit, and may secure the repayment .of or raise any - "
cich sum or sums as aforesaid by mortgage ‘or charge upod,

the whole or any paxt of the property and assets of the Company,

present and future, including its uncalled or unissued, Capital, - . =
or by the issue, at such price as they may think fit,"of ,;Bondsl\
or Debentures, either charged upon the whole or{any part of «7°
the property and assets of the Company ‘or not “so charged,
or in such other way as the Directors may think< expedient.:

2

16, A Register of the Holders of the Debentures of the
Company shall be kept at the Registered Office of the Company,
and shall be open to’ the inspection of the Registered ﬁpl&grs. W
of. such Debentures and of any -Member of the Company, subject:.:
to such restrictions as the Company in General Meeting may.:
from time to time impose. The’ Directors may plqs\eﬁfngh
Register for such period or periods as they may think_fit, ‘not
exceeding in the aggregate thirty days in each year. el

i
o i
-3 :

. Sl

GENERAL' MEETINGS. Lo

L A -General Meeting of the ‘Company shall be held ‘once *’
in cach calendar year at such time (not being more than fiftezn
months after the holding of the last preceding General quting),; [ il
and at such place as the Directors shall appoint. ,Ih,'defauit;v'f Ry
of a General Meeting being so held a General - Meeting may
be converied, to be held at any time during the next succéeding
month, by any two Members in the same manner as nearly
as possible as ‘that in which General Meetings are to be convened . :
P‘y th.e Directors. The aforésaid General Meetings shall be called' - A
Ordinary General Meetings™; all other General Meetings shall “H
be calied “ Extraordinary General Meetings.” '
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i 18. The quorum for the transaction of business at any
benezml Meeting shall be two Members personally present and
hioldmg or representing by proxy not less than one tenth of the
Share Capital of the Company for the time being issued ; and
Clause 45 of Table A shall be modified accordingly.

VOTES OF MEMBERS.

19. On a show of hands every Member present in 'person
‘shall have one vote, and upon a poll every Member present
in person or by proxy shall have one vote for every Share

held by him: Provided that the Holders of Preference Shares -

chall have fo right.to receive notice of or to be present or to
vote either in person or by proXy at any General ‘Meeting by
virtue or in respect of their holdings of Preference Shares
anless their. Preferential Dividend shall be twelve months in
arrear: or- unless a resolution is proposed affecting the rights or-
privileges of the Holders of Preference Shares.

Bl

/ /DIRECTORS. .

'90. Unless a4l anitil the Compény‘\'i‘xl General Meeting

" shall otherwise drv. mine, the number of Directors shall not
“be -more than, five sut need-not exceed one. I and so long
-as there is a sole Dirgctor of the. Company he shall have

aiiﬂlority to exercise all the powers, authorities, and discretions

by Table A or these presents “expressed to be vested in the

Directors generally.

" 91, The fust Directors-of the Company shal be HENRY
Cooke GILBERT and ALICE jAwE GILBERT.  ° L

90 The yualification of every Diréctor shall be ‘thé holding

iqf'l'lniswown right and as sole Holder of Shares of the” pompany'

to the; nominal value of not Jess than Fifty Pounds. e
23, Except when ;chel:é is a“so‘le Director of the Compény
the quorum of Directors for transacting - business shall, uplesg
otherwise fixed by the” Directors, be two. - -
24, - Clause 68 of T,‘ab‘léf‘ A shall be read.and construed as
i the words  rotation of retirement “were substituted for the
words * rotation or fetirci;hént.” ‘
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DISQUALIFICATION OF DIRECTORS.
95, The office of a Director shall be vacated—

(a) If he become bankrupt or insclvent or compouid
with his creditors ;

(8) If he become of unsound mind ; :

{c}) If he be convicted of an’ indictable oﬂence not ‘/ ,: >
being an offence under The Road Traffic Act, 1930

() If he cease to hold the necessary Share quahilcatlon
or do not obtain the same within one calendar .
month from the date of his. '1ppo1ntment :

(®) If he absent himself from thie Meetmgs of Dlrectors _“ ;-' i
for a period of six calendar months without sgeclal

=3

f

‘ o Am e he hecome prohibited from being a' Director by
. ~ ‘resson of any order made under Sectlons 217. or.
' 975 of The Companies Act, 1929 '
()If he glve the Company one calendar mon’chs‘
notice in writing that he reSIgns his office. -

“l“\‘ S “,\‘4

4

but any act done in good faith by a Director, whose . ofﬁce 1
vacated as aforesaud shall bhe v‘\hd unless, «pnor to the domg o

or an entry shall have been, made in "the Directors’. Mlnute Boo,

.. = stating that such Director has ceased to be a Dlrector of th
Company

4/;\'1;.
R

ofﬁce ‘of Director, and may enter into contraot Aor ‘ arra',ng’e
ments or have dealings with the . Company, and shall net b
disqualified from office thereby, nor ' sifall- h\- be liable to a\,col,l}}mt&
tJ the C company for any profit arising out ‘of ;,uny such conkrai it
arrangement, or dealmg to which he is a party or in wihijck
he is interested by reason of his being at the same tifne a Director
of the Company, provided that such Dlrector dls‘.closes to the

ar?

Meeting of the Dlrcctors at which such contract, arrangemeni;,

il R
e‘ e ‘ﬂw‘.‘h:";&d ;
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or dealing is first taken into consideration the nature of his
interest therein, or, if such interest is & :bsequéntly acquired,
Provided that he discloses the fact that we has aéquired such
interest at the next Meeting of the Dir.ins ' Id after such
interest was acquired. Any Director mas % + as a Director in
regard to any contract, arrangement, or dealing in which he is

interested or upon any matter arising thereout. N %

. MANAGEMENT.

o7, The Directors may from time to time entrust to and
confer upon the Secretary all or any of the powers of the Directors
(excepting the power to make Calls, forfeit Shares, borrow money,
or issue Debéntures) that they may think fit. But the exercise
of all powers by the Secretary shall be subject to such regu-
lations and restrictions as the Directors may from time to time
make .and jimposc, and the said powers may at any time. be
withdrawn, revoked, or varied. ' o :

€., DIVIDENDS, ’

28. The Jprofits of the Company available for distritution
among the Members shall first® be applied in paying to the
Holders of Prefer‘en)ce» Shares a Cumulative Preferential Dividend
at the rate of Six per centum per- annum on the amount paid
up -or credited as paid up for the tink, being on the said Shares .
réspectively ; ‘and the baldnce shall-bélong to ‘and. be divisible
among the, Tlolders of - Ordinary Sharet " in proportion to the

.

amount paid up or credited as paid up -for the time being on

‘their Ordinary” Shares respectively: No amount paid oni “d" Share

in' advance of Calls shall- while carrying interest be “treated for
the  parposes of this Article as paid on the Share. Co

: [
(&
SRz o

PR N

.j;, o

, . ACCOUNTS. LN

99. ' A copy of the balatice sheet (including every doctment
required by law to be annexed thereto) to be presented to the
Comparnty in General Meeting in each: year in- accordance” with
Clause 100 of Table A, sball, seven days previous to the Meeting,

be kept at the Company’s Registered Office open for inspection -

3

"of Members during ordinary busifiess hours, but the same shall

not be circulated and mo copy of or extract “from the same
shall be taken or made without the consent of the _:"Directors., -
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“balance (if any)-shall -Dbe. distributed among the Holdcrxs;_gf

including any shares in or securifies of other .compasiies; roay;
be divided. among -the Members of the Company in specie; O "

-and the liquitaiior of the Company may be closed and the -
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NOTICES.

no registered address in the United -
lied to the Company 2an address
for the giving of notices to him, -
notices from the Company.

-

30. A Member who has
Kingdom, and has not supp
within the United Kingdom
chail mot be entitled to receive any

WINDING UP. s

31. If the Company shall be wound up the assets r,em:‘lin(i}r;gﬁ, P
after payment of the debis and :

to tne Holders of Preference Shares the ' amaunts._,kﬁﬁid;up or

credited as paid up on such Preference Shares. respectively, A
‘together with all arrears (if any) of the said Preferential Dividend .

(whether earned or declared or not) down to the date of the -

commencement of the -winding up ;. Secondly, in repaying to = %

the Holders of Ordinary’ Shares the amounts paid up or credited *
as paid up on suck Ordinary Shares respectively ; and the .

" Ordinary Shares in proportion to the number of diinaryf511a.ré§m s
held by them respectivelv. - ' R O

.

32. In'a winding up any part of the assets of the Coinpgﬁy.’i

with the sanction of an Extraordinary Resolution \0}“ the&ompanyr

' b

may be vested in trustees for the benéfit of such Members, |

Company dissolved, - but so that no Member shall becom

to accept any shaies whereon theré is any bability. .

-
v
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liabilities of the Company and = .7
the cost of the liquidation shall. be applied: Kirst, sn_répaying. 7.
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NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS.

2 ‘?dzer/a /&a{; | =

bty

. /%Cu/&ucu.« g.,waﬁ/wf [ ot @Rt ‘*

M@,@ 2o fw |
' @a—:es/u Apﬁu(

‘ %/Q 57’ /L aéw taied. | -:h/',‘

. ;;

i

y ’ij . ' ‘ [P
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Dated thg’ 72" day of / maé 1083

‘7-§u:’~ - Witness to the above S1gnaturea-—— SR e
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THE CENTRAL TRADING ASSOCISTION (DERBY), LIEITED . ...

R

—

1

‘the

is this

Limited.

day Incorporated under Conipanies

Act, 1929, and thal’ the

day of

| Given under my hond at London 'ﬂhin thind

"

e i it e e g A48

;- ‘ Thousand Nine Hundred and bh:"?ty" theaes

¥ | Cortificate
received by

[ e g

Date. cmommee -
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\THE STAMP ACT, 1891, THE REVENUE ACT, 19035
and THE FINANCE ACT, 193,

s
s

Inland
Tevenue
Duty Stamp
. to be
impressed
here.

OMPANY HAVING A SHARE CAPITAL.

it of Jrcreaie of fhe Rominal ,(Eapiml

oF
g cmwm Tmnic ASSOCTATTON (DERBY) e ,
e LIMITED, . CoL

ectlon 112 of The Stamp Act, 1891 Séctiot; 5. of

ant to S
n 41 of,ane Fmance Ac.,t 1‘,33

; Revenue Act, 1903; and Sectio

L

3 S o sl ey,
RN LSS

Statement has to be regxstered with the' Notlce of. Increas’® b
nal Capltal and- printed copy of the Resolution a.uthomsmg the
ase required. under Sectmn 52 of The Companies Act, 1929, -

N .
N .

e —

~ uojusss (:,

TELEPHONE No HOLBORN 0434(3 Lluuj. ’ Yo

S, LIMITED, N

5: * CERTIFICATE, ESTRAND‘,LONDdN,"

JORDAN & SON |
Gy Registeation - Agents, 18rmtarz and ianhahlwm,

116 CHANGERY LnE LONDON, WG:25 " - 7
and 13 BROAD . STREET PLAGE, EG.2 ‘ o

(HE _CENTRAL PRADING "ASSOCTATION (DL‘RBY) L'lD.
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~divided into...8;0Ma.. [T N o Lok o) E— g e
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beyond. the: Registéiﬁe‘d Capital of..£2

. OF . |

...............................................................................................................................

............................................................................................

I¥E CENTRAL TRADING ASSQCIATION (DEREY) e LIMITED,

PITRETRTTLY cxui mEna
4

has, by a Resolution of the Company dated the...wanty. LiLH.... dasr.
ToY B3 {3 PAU—— , 1947, been increased by thé addition thereto of the
; : S

sum of.....£8000. . {eignt Fhousand pounds) ; ' Pounds,

o

Shares

Of s (one..pound).... » e ee——— R— )

. . ) -
e . Y

.........................

.« W ’ ' 2

e, fis Staioment should be signed, by an Offcer of e Company.
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“ The Companies Act, 1929" \

!

COMPANY LIMITED BY SHARES {

1 : (copY) ‘ L
b " ’ * : x4 %‘:
N  ®rhinarg Rezluion :
. (Pursuant 1o The Companies Act, 1929, Section 50) il ]

e g T

;. The Central TradingAssociation (Mgl
’ | - : passcqi the425th\.d;y of Maifj]:. 1047 “
@ % ’

AT an EXTRAORDINARY GexgraL Meering of the ab

P
T TEY v

N

duly convened, and held ‘on the 25th day ’bf March, 1947, the following.

3

ORDINARY RESOLUTION was quly passedi— S

#That the Share Capital of the Company be increased {rom £2000 -

to £10,000 by. the'; creation of 8000 new Ordinary Shares et
cach, ranking for Dividends and in all other respects pari passw
with the _existing Shares of the Company: and that the Directors s
be - authoriséd to allot such new Shares to such ﬁp‘ersoﬁs, "at -such i

- ‘w».~_»‘fﬂn-—\*ﬁn,.+—»kk,_._ﬁ‘—-._ -
ot

{  times, and on such terms as they may think fit.” R
f N < K H T ALY R Pt . L ;
@ g o Y V S Chairma 2 3
' “‘Prescnted to tho Registrar of Companies . ; . A
‘tho |5 duy of May 1047 " ‘ . - (14 SR
i 1 -
———— - #p
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Dutice of Ineeense in the Dominal Capital

or

. Limited.

To THE REGISTRAR OF COM"ANIES

»

Y

The above-named Company hereby gives you notice, pursuant to Section §a-

by (a).
of the Company -dated the..dmenty. :E‘::_i‘th

b

of The Companies Act, 1g2g, that _Ordinaxy . . Resolution , - ~

da.y OE -------- .MEI'GI’J-,“ Y l() 4{.

. %

T

S e o

© e e e

s i R e e e BT T g e v TR

P
- Y

‘the Nominal Capital of the Company has been mcreased by the addltlon Lhereto

of the sum of ,5,“.8 000...(eieht. ’chousam Rounds)

‘the Registcred Capital of £2,000... ('l'«wo thenaend.. pounda)

- The additional Laplta_l '15 divided as follows:—-

5

|
. i (,4 N
2

.' iy 3 DEYORd

C.

I, .

I';Iu_'mber of Shares.

Class of Share (§).

—

Ba000. .

3

ORDINARY.

,"'Nominal Amount of cach

4 Share,

4
1

. .ONZ POUND. ..

>

w pie ‘Surpuiq oy poazeser sy mixedl sy, -

Desaription (q) I

Dated the. .tenth. . s day ; o

April,

190 47,

{u) . Dirse u’ « an Ordinary,” " an Lwtrnordmnry," or "nSpectal " as the case may be,
(b} If-any of the new Shares are Prefercnce Shares state whather they are redeemable- or not,
{9 State whether Divector or Manager or Seﬂrcmry of the Compunv

v
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vumberof| 7 11 /%-\ [Form Ho. 26.

Conpany |

, 1HB TP ACT, {891; THE REVENUE ACT, 1003 ;
b and THE FINANCE ACT, 1683

‘nland

; - . Reyenud
cOMPANY HAVING A SHARE CAPITAL Pty on?
: jmpregse:
3 here.

e Stgtement of Jucremne of the P ominal @apital

t : . o OF

| TwcrmmmmwAsqw:rm;rom(wawm .............. .

b}

;-c»_gwa-;.._«_;,f, —_— "
> i

LIMITED,

' . . 3 RS
pusguant to, Section 112 of The Stamp Act, 1891¥% fion 5 of L .
The Revenue Act, 1803; and Section 41 of The Finance Act, 1933,

s Mg

s

g e

" ) *, . \'fj\‘ N 4 N
® The Statement has to be registered with the Notice of Increase in the .
v Nominal ‘Capital and printed copy of the Resoh‘ltionf* authorising - the s

s :'?3%%‘-*"""*:**"“'?"*
I .

Increase required under Section 63 of The Companies Act, 1948. .
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THE NOMINAL CAPITAL

OF

YR CFNTIOL TRADTNG WsocIATTrv (D“RFY)
. ; . LIMITED,

has, by a Resolutlon of the Company dated the ............... ol 1.1..1;;.?17.1.{...(.(.‘:;...“..dayv‘

JUEY
Of. e e ey TOEB, been increased by the addition thereto of the

3

ExbA L g

. sum Of... T"“'N TI,,QUSMTT\ ' ‘  & o - ; ‘PIOlln,dS, ‘_

WEY, SEARES which mey Do ¢ dl‘ided AnBo  gpiies

d1v1ded mto.n.\ . v
S sexeral classes o '

<

wpﬁﬂw»’ffu;g - ONE. EOUND:.. e g €y

beyond the chlstered Capltal of TEY TH{TTS'AND‘POTTNQS-"' .....

.

J . :
\,7 s S Cieo s
2 . . v L

" Signature!.....0 /4’,43’
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The Companics Act, 1948

COCMPANY L1 MITED BY SHARES

(COPY)

@rdivary  Resoluion

(Pursuant to The Companies Act, 1948, Section 61)

Mﬂm‘fﬂﬂﬂ-ﬁi“‘f‘f—‘.’ e

ﬁ
LIMITED AR
’ ("-, ' ,“’;;,,,,;-,
! ":x:ma-a ‘\"f : f S

e I U

AHT o an EXTRAORDINAPY G‘ENI‘RAL MegtiNG of the Members of the above-

g ORDINARY“ RESOLUTION was duly passed — *\\\ Lo

&}

“ That the Share Cap1ta1 of the Company be and is hen,oy 1ncreased-
from £10,000 ’co £20, 000, by the creation of 10, 000 m:w Shares of

) ::mimed Company, duly convened and held on the 9th da.y of / ,7 ]9::‘/

£1 e‘xch which -may be divided into several classes, -and there s

may be autached thereto respectively any .. prelere'mal defexred,

or other spec1a1 rights, prwﬂeges or restnctlons as to Dwmend .

RESO].U'(.IOI] determme

byt ’ ) v ‘ ’ ' .oy . tl I
!\ i Pt o “\TlON " . - g . . N ot
1 : PSR o : N Chairman
' LY o n - .

- Wawd . .
{ t Yo ,&“ET\.‘:’/\/}‘E‘:{/ / t ‘
: ot v, LT ' . . . : \
IR‘. --Aﬂ-;,.,:/ ) 8
?’ Presented to the Regnstrar of (,oxnpamca B ' oo . L
: on tha {77 day of August, 1948 . . sk
\ ]onmn & SONS, LIMITED, SN

CAANGERY LANE, LONDON, W.C.Z, AND 13 . BROAD STREET PLACE, E.C? —39-96954 y,

'COMFANY REGISTRATION AGENTS, PRINTERS, AND PUBLISHERS, - Eda:
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. Capltal votmg or otherwme as the Company may by Ordinary .
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Comepany

COMPANY HAVING A SHARE CAPITAL.
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To THE REGISTRAR OF COMPANIES.
above-named Company hereby gives you notice, pursuant to Sectlon 6
Act, 1948, that b, (a). . CHDLEALY

T HTH

‘he
Resolutlon
9 48 ol

of the Companies

of the Company dated the.. .day of.. JULY

the Nominal Capltal of the Company has been increased by the addltion thereto
of the sum of £..70,000. . (Ten Thouqand)
the Registered Capital of £ 70,000 (‘I‘en Thouqan(i) e L

beyond

e 4 Voasariemhan

The additional Capxtal is d1v1ded as follows'

Number of Shnfes. ‘ Class‘: of’ S!mr? P(b): NS L I\Eommal z\é:lxlzﬂglt of eat.h \
o . e T )
L0, 00Q s . .50€, REGOIRELON 50 NI [ ONE PoyND,
N . . . . ' il
4
: P " " e v - T -
"The condmons (e.g. votma r1ghts, dnudends &c) subject to wh1ch the'
hew bhales ha.ve been or are fto be. issued are as- follows~ i

\"4

. Tbe new shares may be dividedf ‘inw\.,several classes, v

‘and- thers may We atEdehed §HETSEE FESPEELIVELY any frs“ei‘ex‘enﬁial

.deferfer! or othem qpecial ‘»iphbs, . ;;mvilﬂges, Ao r-estric’cions,
as to G,t.tpl'bal, RESELRE, S otnerw:nsé EE e Cﬁmrtm}f ma:,r Ty

,(\r-rllnar-y iﬂqolutlon d@uermine' ‘ .

i
\f N N N
. ) A& I {
.2 o ; n . R »{J . r
e b “' . 1 s
.............. i
b
K 3%
¢ ) K b e -

. ) . . [ B
. gL . y
v 4
L] 4 nasupn,

! .
, - | P
. ¢ - o
3 * It . N
s )y sekensre B -
.
R J R @
. .

-

qo Sz'gnature..-hf. s e e
- . o

da.y

7 19%.5../.' s T
(a) Insezi" an Ordinm’y” “an L‘xtmorumnry " or “a Special,” as’ the case may be, :
(6) if any of the new Shares are Prefercnco Shares state Wlmi.he.: they are redeemabile or no(:
(c) State whethor Dircctor or Secretary of the Compa,ny .

Dated the. ... B murn
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Qoupany J /\
g |
|
THE COUPANIES ACT, 3948 |
.ﬁ", &‘@” %\ COUPANY LIMITED BY SHERES 1
v (cOPY) , .-
|
¢ . \
§PRCIAL RBSOLUIION y
® |
| 3
(Parsuent to The Compenies Ach, 1948, Section 141 (emd suy other Co
. Section of the Act under whieh the Speoial Resolution is pasaea) )
| | op ﬁi
pHEE CENTRAL TRADING ASSOCIATION (DERBY) LIMITED -y %{i
b : : B,
It \ Passed the 3lst dey of July, 1952
* e 1;,
i - ok
il %e
j . AT én‘. EXTRACRDINARY GEIERAL‘MTIN’G of the ebove-named G“;mpeny, duly ’
) ‘ L L
H oonvonad,. aud held st Progressive Buildings, Bebington'Lemes Deriys . .
” 4n the County of Derbyshire .',on"-‘bhe' 31lst dey of Julys. 1952, the . ° A J
) ) following SproTAL RESCLUTIONS wore duly pasardis : | ' ‘
o  SPECTAL RESOLULTONS | %
[N .’;‘,(‘ i w . ) ) . R
,: 1s That the Direotors be p.uthqriae& to issue, ag’ Ordipery Shares T
i “"2,375 of the 10,000 Shares of £1 emol, which.were .oregted by }
: orainary Resolution passed by tin Company on the Sth dsy of |
4 : July, 19L8e o SR R :
v . : 4 ’ : ' . A
oy 2o That the jssus by the Dirvectors of 11,100 of +the ae.id 10,000 N
if L B Shures ag Redsemsble Preforénce Sheres during the period from :
i '/ _ ‘the 2bth dey of Noverbor, 3948, to the 25th dey of July, 1949,
} 3 be emd the sems is hereby retified end confirmeds  theb as from
b £he respective detes of a1lotment there sholl be deemed o have :
f X peen atteched bto the seid 13100 Redsemeble Prefeyense Shares the’ 7 3 -
; : rights aud privileges deglered by the irtloles of Asscolabion of =, o,
5" } the Compony a8 altersd byithe next anoceeding Speciel Resolutlon; : i},‘
Lo apd that the said 1,300 Redeeunbiie’ Froferenco Shores be’'d wa ‘
[ hnve been issued on the tormn that they ere, ot tho opt
SN Compeny, lisble to b rodeemed in the mapuer provided K
5o }% d Articlea of Agecolatlon as altercd by such Speciel Rel
W | oo
o - contimuod on page & - :
~ ; " - L oo
e L B B VAU SOT I - auirec s ' )
. i . NCE i v v . ”.a’;’jﬂ.’k - Lot L TR ~~' - e < ka0
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30 That the Artioles of Associstion of the Compsuy be slberod
ug Lollowasw

(1) Ey doleting Article 5 snd by substituting lierefor the
following rew Artieles, te bs nurbered 5 and GAi=

5s The Share Copitel of the Compeny &t the tims of

the adopbion of this Artlele is £20,000, divided
into 20,000 Sharen of £1 each, whereof 500 Shores
sre Preferonce Sheres, 14,100 Sheres cre Redeensble
Prefererce Sheres end 12,875 Sharea are Ordinpary
Sharess A1l or any of the vemnlning 2,525 Shoves

& may be igssued as Preference Shares, Bodeemndle
Prefersnce Shores or Ordinery Shares &s the Company
mey from time to time by Specisl Resolubiou determine.
The issusd Preference Sheares, Redeemibie Frefersnce
Sheres and Ordinery Shares shall confer on the Holders
thereof the rights and privileges hereimafter declarcd,
and such rights snd privileges shall be subjest to
yeristion or modification in the mponer provided by

<

Claucze 3 of Tablie A, and not othexrwises

Shie Subject to the provisions of Seoction 58 of The
Compenies Ank, 1948, oxy of the said Redeemable
Preference Shares may, st the option o the Cowmpeny,
be redeemsd 8t par et any timo upon twelve oalendar
months? previous nobice in writing being given by the
Compaxy to the holders of the Sheres td be redesmsds |
Provided that on the redemption of any of the seid -
Sheres there shall be paid by the Compeny to the holders
thereof, iv addition to the par value of the Sheres, the - .
srroers of Dividend (Af amy) thoreon, and inberest  on ths
amowrbs peid up or oredited as paid up on the sald Sheres
at the rate of eix per oenbum per annum from the close of
the last preceding finnnoiel year up Lo the dabte “of the
@ redempblor as aforesaids : : >
: “ J
i (1i) By substitubing the words "Preferende Sheres of Redcemsble
Preference Shaves" for the . words "Preferonco Shares" wheraver
%he last~iwntionsd words occur in Artiele 1O .

(i1i) By deleting Article 28 s.nddl‘:y, ar}}bsiii'bpt‘a".a:}ﬁb’{;brefﬁr the following
"mew Artloles, o be muwbercd 28 and 2843 “under tho reaspecbive
headings "Dividends" end "Capitalisailon-of Profits" i=

28s * The profites of the Cempeny whioh it shall from wine to '
time be de®r-minad to divids among the Members in respect
, : : of snyyeeX ! other perisd shell first be applied in
S peying o the Holders of Freieromcs Shares smi to the
V ' Holiers of Redeemsble Preferemce Sheres a Cumilatlve
Proferential Dividend to tho close of such yoexr or other
puriod ot the rate of six per oentum per annum, and the
baiance shell be divided emong the Holders of Ordinery
Shareso . All Dividends shall b declered emd paid .
ancording to-.the umounts paid up or.eredltod as peid up
‘on the Shares. in respect whereof the Dividend is pelsi,
but no amount’ puld up or oredifed as paid up on a Shere
in sdvence of Calls shell be treated for the purposes of
this Arbicle es peid on the Shares -‘All Dividends shall
bue epportioned emd peid proportionstely to the smounts
pedi up cr oredited as poid wp on tho Sharss durdng auy
portion or porbions of the period in respect of whish the
Dividend is, paids bubt if any Share is issusd on terms
providing thet it shall renk Por Dividerd es from a - -
particuler date such Shure shall raxk for Dividend
i BecoRdiZgl¥e . contimpd- |
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(iv) By deleting Article 31 and by smibsti-bub:.ng therefor the. following
new Artiole i= ‘

3le

3e

(1) The Comyany ix General Meeting muy, upon the
resormendation of thoe Dirsotors, resolwe that it is
desirabhle to oapitalise any part of the amount for the
time being stapding to the oredit of any of the Company's
Reserve Funds or Reserve Aocounts or to the oredit of the
Profit and Loss Account, aspd accordingly that suoh sunm be
get free for distribution emong the Members who would have
boen eutitled thereto if diastriduted by wey of Dividend
and in +the seme proportion on oconditilon that the same be
not paid in oesh but be mpplied in peylng wp in full unissued
Shares of the Company to be allotted and dlstribubed,
credited as fully paid up, bto end among such Morbars Lor
such persons &s may be nominsted by them respectively eng
bo approved by the Directors) in the proportion aforessid,
anid the Directors shall glve effect to such Resolubione

(ii) Whenever such & resolution as aforesaid shall have
heen passed the Direobors shall mske all approprilstions end
applications of the undivided profitas resolved to be
ocaplbalised thereby, and all allotmenmts and issuss of fully
paid Shares, and gensrelly shall do all sols and things
required to pive effect thereto with full power to the
Direotors to meke such provision by the isswe of fractional
cortifioates or by payment in oash or otherwise as they think
£it for the oase of shares becoming distributeble in
fraotions, and eleo to authorise any person, teo .enfer on
beheld of all the merbers enbtitled therete. lxto an Agreement
with the Compeny providing for the allotment to them
rospeotively (or to such persons as mey bhe nominsted by them
respectivaly snd te approved by the Direotors), oredited

as fully paid up, of any further Shares to which they may

be exntitled upon such capitalisation, end sny Agreement made

" nnder swh awthority shell be ei‘i‘eo‘cive and binding on all

such Mewbers.

If the Gompeny uhall be wound up the wssebs ramaining afi'nr'
peyment of the debbts epd lisbilities of the Company and bthe
voots of the liqu:i.da.tion shall be applied: . First, in ,
repaying to the Holders ‘of Proference Sheros eni to the . |
Holders of Redeemable Prefererse Shares the smounts paid up.
or oredited as peid up on such Preference Shares and g
Rodoemeble Preforence Sheros respeotively ioxether with al 1
srrears (if sny) of the seid Prefereutlal Dividend, whether
earneg or deolmed or not, down to 'bha date of the
commencenent of the winding upy Sm:ondly. in repaying to
the Holders of Ordine.ry Shares the’ amounts padd up or
oredited ss paid up on such Orll:im\ry Sheres respectively;
and the belance (Af any) shall ne distributed among the
Holders of Ordinery Shares in proportion +to the number of
Ordinery Shares held by them respectivelys -

Phut the Directors be authorissd to issve L,00 of the 2525 unissusd
shoeres specified in Article 5 of the Artioles of Asscoletion of the
Company, &s 6% Redeomable Preference Shares of £1 each, and 125 of tho
shares aa Ordinsry Shares; leaving 2,000 sheres remaining %o be issued.

w continued = g
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CERTIFICATE

We bereby certify that to the bost of owr
knowledge end bellel the conditions mentioned in
Subw-Section (2) of Section 129 of the Compenies Act 1918
are satisfied ot the dete of the passing of theoe
Resolutions snd huve been setlafied al all times ainoce
the let July 1948. '
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THE COMPANIES ACT, 1948,

@ A 5/
Companies
Registration
Fea Stamp
must be
impressed
here,
- |
Notice of Consolidation, Division, Sub-Division, §
or Conversion into Stock of Shares, | |
' ‘ Specifying the Shaves so Consolidat d, Divided, Sub-Divided, o £ hs ;
o g nsolidated, Divided, Su ided, op_Conwe STHE) 1 B i
| REG!
OR CF THE ' .
\ | 5 JUL 1857 ‘

Re-conversion inte Shares of Stock, - |
Specifying the Stock so Re-@nverted, L’__.———————‘—-—-"‘ .
! T i
- . OR OF THE - (
1 ’ §
] gf o o : i
{K ~ Redemption of Redeemable Preference Shares, j-‘
N - .
o ' OR OF THE ‘ Co
I | Cancellation of Shares | “ o
‘ E " (otherwise than in connection with a Reduction of Share Capifal under Section 66 of E:f'".
the Companies Act, 1948) _ o

' 3} ’ Pursuant to Section 62,

|;t @ . = I jt

i SR ) Y . . R
g; } Name oF THE cﬁwmz, TRADING ASSOGIATION (DER: o | .
§| COMPANY ‘ / 5] ATION (D!!:RBY) . . :
" | |
O ; S—— | y i
[ . o : . :

} il LN 9
(o
0§ @ & i : CAT. No. C.F, 28,

\; . JORB:WN & SONS, LID, SHAW & SONS LD,

e 116, Chancery Lane, London, W.C.2, K , 7,8 & 9, Fettor L« e, London, E.C.4, .

?‘ - Law Stationers and Company Reglstration Agenzs, ' :

E; ‘ ’ i L \
s T
Db N . I
o . © Presented by ya , 2 8 5 o
, “‘ E.C. WITE‘., - : . b

h , o
., THI/CENTRAL TRADING ASSOCIATION (DERBY) LD,
g (Saaratawm:



e

To the Registrar of Companies.

THE CENTRAL TRADTNG ASSOCIATION (DERBY)

.......

......... wy LIMITED,

hereby gives you Notice in accordance with Section 62 of ‘The Companies Act,
1948, that*

2,000 of the Redeemsble 6% Preference Shares of £1 each
of this Company, Numbered R 4801 - R 6800, have been

redecimed,

- S RO i

Pt %// i

/

‘ This margin fo be resex{ed forlbin'ding.u

e AT Sy g

DATED 6o TS ’ - (lmy af. Jnly.

(State whether Disector or Sccretary) _Secretary

19,51

* e.g, In the onse of Consolidation and Division  {he 1000 Proference Sha~a of £10 clnch‘ of this

, =+ Company numbered 1 o 1000 have been consolidated and divided into 500 Prefercnce Shures of £20 cach,

numbered 1 $0 500.” In the ease of Conversion into Stock, ** the 10,000 Ordinary Shares of £6 cach of this
Company numbered 1 to ]iq.gg{)t]fmvo been converbed into £60,000 Ordinary Stock.”” In the case of Re-
 conversion into Shares ** the £605000 Ordinary Stoclk of this Company has been re-converted into-10,000

- Ordivary Shares of £5 each numbered 1 fo 10,000.” In the case of Sub-division. ‘‘encls of the 5000

Oxdinary Shares of £6 each hins been divided into 5 Shares of £1 each.”  In the casé of Redeniption ** 6500
of the Redesmablo Preference Shares of £1 ench of this Company numbered 1 to 500 have been Tedeened.”
In the case of Cancellation, ©* 2600 of the Ordinary Shates of the Company which have not been taken ox

" agroed to be tuken have been cancelled.”.

Norz: The examples seb out above will require améndment when distinetive numbers of shares are
not napd. ) ’

=

ra
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COMPANY HAVING A SHARE CAPITAL.

s

ey e ST

Lo R

NAME OF

SOMPANY % CENTRAL TRADING ASSOCIATION (DERBY)

Statement of Increase of Nominal Capital*gigs
pursuant to Section 112 of the Stamp Acc; 1891, ‘

T

{Norz~The stamp duty on an increnas of Nominal Capital is Ton shillinga for
overy £100 or fraction of £100—Sootion 41, Finanee Aot, 1933,)

whe Nominal Capital of the above-named Company hes by a Resolution- of - the

1

{ompany dated  9th June 1967 been increased by the addition
thereto of the sum of £ 6,500 beyond the Reglstered Capital of £20,000 "
- LY
' A
Signature M%’ .-

9th June 1967 Secretary

Description

” “;I‘)nfp

This statement is to be filed within 15 days after the passing of the Resolution
hy which the Registored Capital is increased, and if not so filed Interest on the Duty
&t the rate of 5 per cent, per annum from the passmg of the Resolumon is also payable .
{s. 5, Revenue Act, 1903). ;
Nore.—Attention is drawn to Section 63 of the Compmmes Act 1948 relative te ¢
the filing of o Notice of Increase and & printed copy of the Resolution authorising the
inerease. .

-

€A, No, CA26.

[y
Worrines: 7

Ve JORDAN & SONS, LTD., s SHAW & SOU S TP Ry
116, Chancery. Lafie, London, W.C2. . 7,8 & 9, Fetter é&, London, E.CA G5

.Aw“f'll ? si"‘la )L‘ﬂf, .:
Law Statloners and Comipany Registration A s, . ,"’” HL 0Ly K

Lresented for registration by
P ﬁl‘\\;\ |
lesrssnrnnsarissnsnsp s iens renane ;;‘-‘.n ...\& =0 'ﬂfl:\ T; qr*i»

P , \e?'i"gé‘ ,:rm?‘iﬁgfj?ﬁ
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NO. OF COMPANY., 274611 |
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|'% o j] ‘sf: [c.F, 28]
1

i
PANIES b
AcT, 1948 réi‘fﬂmﬁ%
T

e
\ GOMPANIES
: REGISTRATION.
/
Notice of Consolidation, Division, Sub-Division,
or Conversion into Stock of Shares, |
. : @ Specifying the Shares so Consolidated, Divided, Sub-Divided, or Converted info Stock,
o . ’ . B . {
BT Re-conversion into Shares of Stock,
ﬁ - ‘ Specifying the Stock so Re-converted,
‘ ., OR OF THE
‘.«: ‘ . - T
| Redemption of Redeemable Preference Shares,
e , OR OF THE
Cancellation of Shares
(othermse thnn in connection with a Reduction of Share Cnmtul under Section 66 of
the Companies Act, 1948) J
Pursuant 1o Section 62.
NAME OF HE CENTRAL TRADING ASSOCIATIG B
sz or s ome_ssowndREGETERED]
| . o © 19 JUL 1967
b Jﬁ\ ‘ ! . -;}W " ’ ’ .
g ...... esrsmassss st nisnses ncsre
{?}( \\ﬂ\‘ R
o
vo@)
Ve o , ' CAT. No,CF.28,
e , '.», JORDAN & SONS, LTD, SHAW & SONS‘ AD.,
Lo 116, Chancery Lane, London, W.C2, 7,8 & 9, Fetter Lane, Lp‘;idan. E.Cd,
C;;‘_‘ c e Law Stationers and Compauy Regts:mﬂan Aganls
B A » . S1287(MLO.
: 4 ' , ’\, ) - ‘ - = — -
a , ry
. W Presented by

' Q‘} ] N - N, . "
- ""REGiSTﬂWTIéN b ‘f,zé B ‘ o~ vf‘-jﬁ{;zﬁ &.l,) ‘j ‘ L
P AGENTE | )_"}) a L {{f

A R aultodf VR Fire oo

A 5l
Companies
Registration
Fee Stamp

must be
impressed
here.



To the Registrar of Companies.

, LIMITED,

................

1948, that* . -

heréby gives yon Notice in accordance with Section 62 of The  Companies “Act,

.
> : G
‘:.1-3 RS

2,500 of the Redeemable Preference Shares of £1 ‘é{e_;_ch of this Company

nunbered R.3001 - R.AB0O, and R.6801 ~:R.7500 hrive Leen redeemed.

Nore: The examples set oub above will require amendment when distinctive numbers of shares are

5 ol ; < NS
i . - ’ T (‘\-‘::;J
E . 5 \‘»‘-‘O ) P S
T o @ .J.i” E : E ‘\rf““';
| :
Lo * Py L
a N Ao R T . .3.
S N ‘ R & ,
.y o En o w ; i
2 . é /_2 7 \ ‘,‘\’j: i
; %/',' ) [ . o . ) L D K o I N
e \ . E i 3 . i . . :J- ' o B : RPN ; ‘1}
* R l "":" o 4 N ° i ’ . i ;‘ / e . ) - f—
I DT Y \}S"zgnaturg ....... . A v |
g ! “ . B v ‘g_'.v” o . v ! k. - | 3 e . ’
N 1 . i ot S R . o .
Ao T S . : (State whether Direglor or Secrelary) : :
b o e S j \ i ' ! .
; " 'DATED the 5ot day o aJume 19.67...
IR PR o i
~ *g¢g, In the cose of Consolidation and Division * the 1000 Preferonneé Shares of £10 each of this
[ Company numbered 1 to 1000 have heen consolidated and divided into 500 Preference Shares of £20 cnol.z,
i ’ numbered 1 to 500.” JIn the case of Conversion into Stock,  the 10,000 Ordinary Sharés of £6 ench of this
) - Company numbered 1 to 10,000 have heen converted into £50,000 Ordinary Stock.’”” In the case of Re-
¢ conversion inlo Shares ** the £50,000 Ordinary Stook of this Company has been re-converted into 10,000
" Ordinary Shazes of £6 each numbered 1 to 10,000 Tn the cass of Sub-division i'each of ‘the 5000’
Ordinary Gnares of £5 each has been divided into 5 Shares of £1 eaoh,” In the case of Redemption ** 500
of the Redeemable Preforence Shares of £1 each of this Conipany numbered 1o 600 have been redeomed.”
, In the caso of Ouneclletian, ** 2500 of the Ordinary Shares of the Company which have not been token oxr
il agreed to be taken have been cancelled.” . . C '

Lot

.

il

in-to be reserved for birrljdi*ng.

This %arg
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THE COMPANIES ACT, 1948.

=

)

T
I

COMPANY LIMITED BY SHARES.

(COPY)

SPECIAL & ORDINARY RESOLUTIONS
(Pursuant to The Companies Act, 1948, Sections 10, 61
and 141)

o

THE CENTRAL TRADING ASSCCIATION (DERBY)
LIMITED,

Passed the 9th day of June, 1967,

At an Extraordinary General Meeting of the above-named
Company, Quly convened, and held at Progressive Buildings,
Sitwell Street, Derby, on the 9th day of June, 1967, the subjoined

. ReLolution numbered 1 was duly passed as a SPECIALRESOLUTION

and the subjoined Regolution numbered 2 was duly passed as an
ORDINARY HESOLUTION: -

1, That Article 22 of the Company's Articles of Association be

and ig hereby deleted and the folloving Art:.cle substl’cuted in,
-its place: 3

//

22. The shareholding qua11f1cat1on for Directors may be fixed
by the Company in General Meeting and unless and until so
fixed no qualification shall be reguired.

2, That the Share Capital of the Company be increased from
£20, 000 divided into 500 Preference Shares of £1 each and
19, 500 Ordinary Shares of £1 each to £26, 500 b e.creation of,
8, 500 additionul Ordinary Shares of £1 each ran
with the 19, 500 existing Ordinary Shares; and th 1: he pr gjﬁ
of Clause 35 of Table A in the First Schedule to The Cdh Jﬁl
Act, 1929, shall not apply to the issue of the saiq new Sharns. :

Ve
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NOQ, OF COMPANY . [c.F. 10]
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THE COMPANIES ACT, 1948.

it

Notice of Tncrease in Nommal Capx-al‘

“+

Pursuant to ‘Secﬁon 63,

‘;’ i c N e,
§ id .

. ' | . ’ L et

NAME OF. THE CENTRAL TRADING ASS OCTAT™, (UERBY) - L
- COMRANY o ' - , — |

* (’4 [ - ) . , . E B . RN - .
B - e 2 i
: > I |
! e . 8 f
- : LIMITED "y . » :
b . P £
’*i. ~ LS \‘;‘:[54 A,‘
;r“ N B ‘ ) ' I .
1{:\"" N ,’@.‘ " . - . ! } ) M
Ve f L PR 3 i
{ \ ) “ ~ ! , X
Bl ‘
Ev“ L] : g
| S Co i Cat. Ho. O.E. 10, ?
Pl . ' JORDAN & SONS, LTD,, : 3

3 R 116, Chancery Lane, London, W.C.2. 7, * &9, Fcttcr c,' " 1, E.C.

IO LA Registi Ha ents. -
= Rt N ST “Law Stationers and Company egf.r ration: Ag H -
.:"‘x K ! ' )

:
i o
‘\J;’ il 0
‘ \
. R, :
e gy
- A ~
o . - fFep
R Lo " ¥ f
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T B : 1 L .
‘Presented by % : B
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o
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MNotice of Increase iz Nominal Capital.

P
(]
o

Ta the REGISTRAR OF COMPANIES.

THE CENTRAL TRADING ASSOCIATION (DERBY)

BRI IIRR AR RN ERA U A b e e d TN RS NI B R R R mbey rpang

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

that by (a) Ordinary Resolution of. the Company dated the

SO N June 19.87..., the nominal Capitsl

of uhB Compa.gy hag been morea,sed by the addition i‘.hereto of the sum of

g, 6,500 beyond the regmteled Capital of £ 20,000,
\"’ﬁl "o

The addmona.L Gaplta.l is divided os follows :—

e ‘e .

- qub,é:%d%gf Shares. Class of Share. Ngﬁ:ﬁi%ﬁ%?t
< G0 - Ordinary | 81

The condjtioﬁs'(e.g‘., voting xights, dividend rights, winding-up rights, etc.),
* subject to which the new Shares have been, or are to be, issued, are as follows :—

N

The new Ordinary Shares renk pari passu with ’ché exisfing

Ordinary Shares of the Company.

{
V)/’ O
I erom—— ' Share: nce Shares, and are (b) [not]
(Signature) v S
(State whether Dircclor, or Secretary) s SECTCLBTY
) I . o ’ @ ® . ‘ <
Dated the gt day of aine SIS i 1087

(a) * Ordinary,” * Extraordinary” or “ Bpemal » sl
0] Delote a3 nppropriate. N

o

This margin to be reserved for binding. -
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THE GOMPANIES ACT, 1948

COMPALY LIMITED BY SHARES

.
L

SPECTAL RESOLUTICNS

oF - o
THE CENTRAL TRADING ASSOCIATION (DERBYJ LIMITED

Passed the 7th day of July 1972

"~

- At an, Extraordinary General Meetzng uf “the Members of the above named

Oompany, duly convened pursuant to the- provisions of Sectmon 1#1 {2) of the

'Gompanies Act, 1948 and held at Derby ‘'on the 7th day of July 19?2 the ‘ollowing_,

SPEGIAL RESOLUTIONS were duly passed'-u

That Clause 3 of the Memorandum of A55001ation be amended by the, -

L insertion after sub~claus¢ (T) ot the following new sub-clause’ to .o
= be numbered (Tt)-- i . :

14

I, "To guarantee, suppert or secure. whether by personal covenant

U or uy mortgaging or charging all or any part of the undertaking,

oo *  propsrty and assets (present and future) and uncalley capital.of

' - the Company or by both' such methods,. the performance of ‘the

ﬂ _obligations and the repayment or payment of the principal and

‘ ..\ premium 6f and interest-on any securities or obligations of the

T Company which is for the time being the Company's holding qompany

Co + (as defined by Section 154 of the Companies Act, 1948) or another
subsidiary (as defined by the sald Section) of the Company's
holding company or otherwise assoumated with the Company in
bus*ness.", ‘ e o I

2+ That the Articles of Associafion a print
. meeting and for the purpose of identification subscribed by the-
i+ Chairman thereof be adopted as the Articles of Association of the

.. Company- in substitution for and.to the exclueion of the existing
I Artlcles of Association thereofa

B . M ST e T B .
’ . et T T R A S AR

LR ‘.'\ _..', %

' 2 Lot T .. L
[ i . IR L DR
. 3

¥ -

whereof is submitted to this
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| "part 11 of Table A"

v
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1

5
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COMPANY LIMITED BY SHARES .

NEW ARTICLES OF ASSOCIATION OF
THE CENTRAL TRADING ASSOCIATION (DERBY) LIMITED

solution passed 7th duly 1972)

(Adopted by Special Re

the regulétions contained or
¢ A in the First Schedule to the

1. Subject as hereinafter provided,
tpart 1 of Table AM and

ted in Parts 1 and 11 of Tabl
1948 (hereinafter referred to as
) shall apply to the Companye

incorpora
Companies Act,

Directors who may

he contrary that.may be glven by the Company
jons cver or otherwise dispose of them
to such persons, at such times and on such conditions as they think proper,
subject to Clause 2 of Part 11 of Tahle A, and provided that no shares shall
be issued at a discount, except as provided by Section 57 of the Act.

5.  Dhe shaves shall be ab the dicposal of ‘the

(subject to any direction to t
in General Mecting) allot, grant opt

able A shall attach to

The lien conferred by Clause 1l of Part .l of T
and to all shares registered in the name of any person
ility to the Company, whether he shall be the sole

fully paid-up shares,
e one of two or more joint holders.

indebted or under liab
pcgistered holder thereof or sh&ll b

ined by the Company in General Meeting the
t be less than two nor more-than eight and

L, Unless othervise determ
A shall be modified accordingly. )

i{number of Iirectors shall no
° Clause 75 ol Part 1 v. Table
5 specialmeervices,or goes or
paid such sxtra

5. Any Director wﬁo, by‘reduest, perform
therwise as the

resides abroad,for any purporse of the Company may e’

remuneration by way of salary, percentage of profits or o

Board may determine. Tt

6. The proviso to Clause 79 of Part 1 of Table A sha

any contract or

arrangement in W upon any matter arising thereout

and may vote in fayour or exercise of ‘any of the powers’ conferred on the

@ Directors by Clause 87 of Part 1 of Table A notwithstanding that he is or

: may be interested in any arrangement to be made thereunder and if he shall. -
11 be counted and he shall be reckoned in estimating a

under considerationj and

so vote his vote sha
f quorum when any such contract or arrangement is
of ‘Table A shall be modified accordingly.

- Clause 84 of Part L
8. paragraph (f) of Clause 88 of Part 1 of Table A shall be omitted.
9. fhe’ Directors shall not be subject to retirement by rotation and

accordingly ‘Clauses 89,90,91 and,92, of Table A Fary 1, shall not apply to

the Company and. all other. references in pari.1 of Table A to retirement by
rotation shall be -disregarded. DU L S ~

£ sub-sections (1) to (6} inclueive of Section 185"

of the Act shall not apply to the Companys : - ST . ‘

11. The office ‘of Director:shall be vacated if the Director.shall be

of the Board of Directors of the Company's holding .

removed by Resolution u
company as defined by Section 1541 of the Act..

11 be omitteds

7. A Director may vote as a Director in regard to
hich he is interested or

ey
. o . o
e v

¥
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{0, of Company 27461

172

' THE COMPANIES ACT, 1948
COMPANY LIMITED BY SHARES |
5}.
SPECIAL RESOLUTION i{
@ oF :
THE CENTRAL TRADING ASSOCIATION (DERBY) LIMITED L
Passed the 7th day of July 1972 :
3
P
g At an EXTRAORDINARY :ENERA.L MEEI'II\G of the Members of ’che above named {
}5 - :
N AT Company, duly c'onvened pursuant to the prov:.sn.ons of Sectn.on 141, (2) of the (
[ .
;; e « Qompanles Act 1948 and held at Derby on the 7th day of July 19?2 the follow:.ng :
o e K
S ’ B
P ' $PECIAL RESOLU’I‘ION was duly passed - i
I , ) : :
hat’ the conditions contained in the Memorandum of Association of b
L _ the Company be modified so as to reorgan:Lse its share cap:.tal by o
A « ) the consol:.dat:xon of all its shares into one class of 91,500 t N -
e o : Ord:l.na.ry Shares of £1.00 each" . : ’ R o
S Y : ’ i
b £
e : : 4
{ ‘ o i
R , Chairman. e
B B EORpaLics REGISYRAYIOH
oo T4 J0L vry
b OFficE 3
3 COMPAES REGESTiAT :
3 | S riseuL 0 v
' g |34 oFfice B4
L ~ o
. k
! N ‘ ) ~ J ‘
| (jj\/;”
oy o
i . ”/.) 5



141

Jumber o Compony 27461:/(_k ‘
3 e 'Cglnies Act 1948

4

AD an EXTRAORDINARY GEWERAD MEETING duly convened and held at Progredzive -

uildings, Sitwell Street, Dexby

Company Idmited by Shares

CRDIATY RESOLUTIONS

(Pursuant to the dompanies Act 1048, Sections 61 and 63)

of

THE CENTRAL TRADING ASSOCTATION (DERBY) LIMITED

(Passed the Ath day of Jwly 1972)

on the ‘Qith rle.y‘of July

.5972 the subao:.ned Resolutions were duly passed as OTDDTARI RLSOI;UTL‘IOITS'—-

w

!\

RESOLUT L0 S

v

That the auhtorised capital of 'i:ne Compeny be and is herebyl'

mcreaued to £91,500 by the creation of 85,000 new ordinary shares.of £1
gach ranking pari passu viith the 26,000 issued ordineary shares of £1
gach and the 500 6% Preference Shares of & edch.

1ES

&r-’

vl N
‘l‘ha‘t in accordance with Olau.:.e 128 of, Ta‘ole A of the First

ST

T O R TR A T T TR NI

T

Y

e 4

‘Sodedule to the Companies Act 1948 and on tne rccommenuat:!.on of +theDirectors .
" #55,000 of the capital and reserves of the. /Company be’ cau:.'hallsed and that new
, @hares be allotied to the Ordinary - Sharenolders of ‘the, Company on the date .

B T T o VS ——

hereof as to Pive new Ordinary shares of £1 each crec .ed as fully paxd for -

gvery, two &1 ordinery shares now held. . B

* o ,,J ’ uv’:‘o-/é:‘cooa‘a‘o

E Ohairman

L.

R € )

Ll

a CORPANES REGISTRATIGN |
13 UL 1972
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S i i o e

Notice of Increase in Nominal C ital, -

Pursuant to Se'ctio‘rz_; 63.

e, AR g e S e

NAME OF
COMFANY

3
o i THE CENTRAL TRADING ASSOCIATION (D@RBY) ‘ o LIMITED, .
o .
& - "
' !1"
P, " y L{lm (‘ = ‘ ‘/
vl " gat. No. O.F. 10. , 7 ~
JORDAN & SONS, 4" 2., ‘ SHAW & SONS LTID., s
116, Chnnccw Lane, Lo, oty w.C2. ’ - .© 1, 8 & 9, Fetter Lane, London, BCA4,
" Law Sath c ¢
r‘v ‘.’rﬂa oners amd Company Registration Agcnsl smm - -
[P eten:

RUSKIN CHAMBERS
SCALE LANE -
HULL HUL oW

o




- redeemable.

Notice of lnereasc am »iwe-s

To the REGISTRAR 01 COMPANIES.

............................................................................................................................

3, CTATIRAT, FRARTG. ASSQURAREON. R o F— LIMTEED,

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

that DY (@) OxAINALY Resolution of the Cormpany dated the
.:.;

72..., the nominal Capital

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

s £5,800.....beyond the registered Capital of P10 1o o R——

N,

The additional Ga,pi'ba.l is divided as follows = Y

Number of Shares. \ ~ Closs of Share. . Noﬁzzllli%ilg;nt

65,000 | ommery o £1.00.

- ' , G ' .
SR - GfpmefieTente P i ‘

.
3
its

...................................

S (Signatur e L% s P ——
(State whether Director, o Recrel@ryf ) _.‘_'Sgg;gg-bary o ———
o Jul. -
Da.tedthe......;.........‘...ff...‘ ..... T day o y ’ ¢ -
(a) * Ordinary, n « Pxtraordinary’ or Special " - - | :
(b) Delete as appropriate. 4
1 {
NS '
= !

The cbnditigns (e-g-» voting rights, dividond rights, winding-up rights,' ete.), ‘
- subject 4o which the new Shares have been, or are to be, igsued, aré as follows i—.

of the new Shales are Preference Shares, and are (b) [not] *

18; margin to be reserved for binding.
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OoF
THE CENTRAL TRADING ASSOCIATION (DERBY), LIMITED {;'

e e e
o
T
o
b

T T T T

(As altered by Special Resolution passed the 7th July 1972) o .

== e e S

1.  The name of the Compiuny is "THE CENTRAL TRADING
ASSOCIATICN (DERBY), LIMITED." |

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

3. The Objects for which the Company is esta‘blished are - .

{A) To carry on the business of a Mutual Benefit
and Trading Supply Association.

(B) To carry on, establish or acquire the business
or buginesses of Clothing and General Goods and
Stores, Club Proprietors, Baukers, Capitalists,
Financiers, Concessionnaires and Merchants and
to undertake and carry on and execute all kinds
of financial, commercial, trading and other
operations. ‘

(C) To carry on the business of Drapers, and
Furnishing and General Warehousemen.

(D) To carry on all or any of the businesses of
“Printers' Silk Mercers, Silk Weavers, Cotton
Spinners, Cloth Manufacturers, Furriers,
Haberdashers, Hosiers, Manufacturers, Importers
and Wholesale and Retail Dealers of and in Textile
Fabrics, Hatters, Milliners, Dress Makers,
Tailors, Clothiers, Ouifitters, Glovers, Lace
Manufacturers, Feather Dreéssers, Boot and Shoe .
Makers, Manufacturers and Importers and 1t
Wholesale and Retail Dealers of and in Leather i
Goods, Houschold Furniture, Ironmongery, :
Turnery, and other Household Fittings and Utensils,




s

(F)

(@)

(H)

oy

QOrnaments, Stationery and Fancy Goods, Dealers
in Frovisions, Drugs, Chemicals and other
Articles and Commodities of Personal and
Household Use and Consumption, and generally

in all Manufactured Goods, Materials,

Provisions and Produce.

To carry on all ov any of the bugsinesses of
Undertakers, Coach and Carriage Builders,
Saddlers, House Deccrators, Sanitary Engineers,

Electrical Engineers and Contractors, Gas Fitters,

Land Estate,and House Agents, Ruilders,
Contractors, and Auctioneers, Cabinet Makers,
Upholsterers, Furniture Removers, Owners of
Depositories, Warehousemen, Carriers, Store
Keepers, Warehouse Keepers, Manufacturers of

and Dealers in Hardware, Jewellery, Plated Goods,

Ferfumery, Scap and Articles required for
ornament, recreation or amusement; Gold and
Silver Smiths, Booksellers, Dealers in Musical
Instruments, Manufacturers of and Dealers in
Bicycles, Tricycles and Motor Carriages,
Refreshment Contractors, Restaurant Keepers,

Hotel, Boarding and Lodging House Keepers, Letters |

of Furnished or Unfurnished Houses, Flats or
Apartments, with or without servants or other

accessories or conveniences, Farmers, Dairymen,

Market Gardeners, Nurserymen, Florists, and
Coal Dezlers.

To buy, sell, manufacture, repair, alter, and
exchange, let on hire, export and deal in all
kinds of articles or things which may be required
for the purposes of any of the said businesses or
commonly supplied or dealt in by persons
engaged in any such businesses, or which may
scem capable of being profitably dealt with in
connection with any of the said businesses.

T'o grant to check Holders, customers and others
any privileges and advantages and to make
arrangements with persons engaged in any
trade, business or profession for the concession
to the Company's customers, check holders,

and their friends of any privileges or
advantages, whether special or otherwise.

"-.‘Io carry on the business of a Co-operative Store
g.nd General Supply Society in all its branches,
and to transact all kinds of agency business.

To enter into partnership or into any arrangement

for sharing profits, union of interest, co-operation

reciprocal concessions, or otherwise, with the
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(J)

(X)

(L)

(M)

()

©)

(P)

customers or check holders of the Company,
and any other persons or company, and either
perpetual or otherwise,

To adopt such means of making known the products
or business of the Company as may seem
expedient, and in particular by advertising in the
Press, by circulars, by purchase and exhibition
of works of art or interest, by publication of
books and periodicals, and by granting prizes,
rewards and donations.

To carry on or establish the business of Inquiry
Agents for all purposes and to promote any
information bureau upon such terms and making
such charges and fees as the Company shall fxrom
titne to time determine,

To carry on the said businesses in all their
branches, or any businesses'of a character similar
or analogouc to the foregoing,

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 the above or
calculated directly or indirectly to enhance the
value of or render more profitable any of the
Caompany's property.

T'o purchagse or by any other means acquire any

freehold leasehold, or other property for any

estate or interest whatever, and any riguts,
privileges or easements over or ity res,.acct of

any property, and any buildings, offices, fr “teries,
mills, works, wharves, roads, raflway.;, tramravs,

. machinery, engines, rolling stcok) plant, live

and dead stock, berges, vessels op.tliings, aad .
any real or personal property «r m,;hts wha’csoemm
which may be necegsary for, o may be L
conveniently used with, or may enhamc. nhc value
of any other property of the Company.

To build, construct, maintain, alter, enlarge,
pull down, and remove or replace any buildings,
offices, factories, mills, works, wharves, roads,
railways, tramways, machinery, engmes ‘walls,
fences, banks, dams, sluices, or watercourses,
and to'clear sites ior the same, or to join with any
person, firm or corapany in doing any of the things
aforesaid and to work, manage and control the
same or join with others in so roing.

To apply for, register, purchase, or by other

L
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Q)

(R)

(8)

(T)

(Tt)

means acquire and protect, prolong, and rencw,
whether in the United Kingdom or elsewhere, any
patents, patent rights, brevets d'invention,
licences, trade marks, designs, protections and
concessions which may appear likely to be
advantageous or useful to the Cornpany, 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.

To 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
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 acquire an interest in,
amalgamate with, or enter into partnership or

. 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 properiy acquired, any Shares,
Debentures, Debenture Stock or securities that

may be agreed upon, and to hold and retain, or

sell, mortgage, and deal with any shares, debentures
debenture stock, or securities so received.

To improve, manage, cultivate, develop, exchange,
let on lease or otherwise, mortgage, charge,

gell, dispose of, 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 invest and deal with the moneys of the Company

not immediately required in such shares or upon

such securitieg and in such manner as may from
time to time be determined,

To lend and advance money or give credit to such
persons, firms,or companies and on such terms
a5 may seem expedient, and in particular to
customers and cthers having dealings with the
Company, and to give guaraniees or become
security for any such persons, firms,or companies,

i

T'o guarantee, support or secure, whether by
personal covenant or by mortgaging or charging

[ N -

I TN, o b

A ST e .

_ i, T




(U)

(V)

(W)

(X)

all or any part of the undertaking, propesiy and
agssets (present and future) and unculled capital
of the Company or by both such methods, the
performance of the obligations and the repayment
or payment of the principal and premium of and
interest on any securiti~«~ or ¢bligations of the
Company which is for vime being the Company's
holding company (as ¢ ..::d by Section 154 of the
Companies Act, 1948) or unother subsidiary (as
defined by the said Section) of the Company's
holding company or otherwise associated with
the Company in business.

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, 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 lien to secure and guarantee the
performance by the Company of any obligation
or liability it may undertake,

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

To apply for, promote, and obtain any Act of
Parliament, Frovisional Order or Licence of

the Board of Trade or other authority for enabling.
the Company to carry any of its objects into effect,
or for effecting any modification of the Company's
constitution, or for any other purpose which may
seem expedient, and to oppose any proceedings or
applications vhich may seem calculated directly
or indirectly to prejudice the Company's interests,.

To enter into any arrangements with any
Governments or authorities (supreme, municipal,
jocal or otherwise), or any corporations,
cormpanies, or persong that may seem conducive
to the attainment of the Company's objects or apy

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 conc':essions )
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(2)

(AA)

(BB)

(CC)

(DD)

To subscribe for, take, purchase or otherwige
acquire and hold shares or other interests an
or securities of any other company having=~"
objects altogether or in pari similar to those
of this Company, or carrying on any busmegS
capable of being carried on so as diractly or )
indirectly to benefit this Company,

To act as agents or brokers and as trustees. .
for any person, firm or company and to undertake
and perform sub-contracts, and alsoto actin -
any of ihe businesses of the Company through or .7/
by means of agents, brokers, sub- contractors S,
or others, 'f? L

To remunerate any person, firm,or company .
rendering services to this Company, either by i
cash payment or by the allotment to him or - e
them of Shares or securities of the Company = "

credited as paid up in full or in part or otherwile? s {'3‘
as may be thought expedient, e ;,,2;;-' S

R
W

To pay all or any expenses incurred in connectlon”
with the promotion, formation,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 underwmtmg,

placing, selling,or guaranteeing the subscription ..
of any Shares, Debentures, Debenture Stock or

securities of this Company. L ‘,-;, e‘}\

To support and subsembe to any charltable or’
public object, and any institution, society, or club»-
which may be for the benefit of the.Company or
its employees, or may be cohnected with'any "
town or'place where the Company carries on
busmess, to give pensions, gratultles, or charltable
aid to any person or persons who may. have’ served
the Company, or to the wives, chﬂdren,or other ,
relatives or dependents of such persons;-to “make

payments towards insurance; and to form and B
contribute to provident and benefit funds for the. f,’ R

benefit of any persons employed by the Companys ;.
or of the wives, children or other relatlves or’

dependents of such persons, IR

To promote any other company for the pUI‘PO"e
of acquiring the whele or any part of the business -

or property, and undertaking any of the liabilities e

of this Company, or of undertaking any b‘-‘smess

3}? Lo




ng,

or oy raiions which may appear likely 1o assist
or benefit this Company or to enhance the value
of any propert: 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.

(EE) To sell or otherwise dispose of the whole or any
part of the business or property of the Company,
either together or in portions, for such
considerstion as the Company may think fit, and
in particular for ghares, debentures,or securities
of any company purchasing the same,

(FF) To distribute among the Members. of the Company
in kind any property cf 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.

(GG) To procure the Company to be registered or
recognised in any Dominion or Dependency and
in any Foreign Country or Place, . ‘

*(HH) To do all such other things as may be deemed
‘ incidental or conducive to the attainment of the -
above objects or any of them.

Tt is hereby expressly declared that each Sub -Clause of this -
Clause shall be construed independently of the other Sub-Clauses
hereof, and that none of the objects mentioned in any Sub-Clause

shall be deemed to be merely subsidiary to the objects mentioned
in any other Sub-Clause, ‘

4, The liability of the Members is Limited.

5.  *The Share Capital of the"Cioi“nriany is Two Thousand
Pounds divided into Two Thousand Shares of One Pound each.

* By Ordinary Resolutic;n passed on the 25th day of March,
1947 the ghare capital was increased to £10, 000 divided into
10, 000 shares of £1 each.

By Ordinary Resolution passed on the 9th day of July, 1948
the share capital was increased to £20,000 divided into 20, 000

ghares of £1 each,

By Ordinary” Resolution passed on the bth day of Jung, 1967
the share capital was increased to £26, 500 divided into shares
of £1 each. .

By Ordinary Resolution passed on the
1972 the share capital was increased to £ 91,

shares of £1 each.

fth day of Jul
500 divided irito
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WE, the several persons whose Names, Addresses and
Descriptions are subscribed, are desirous of being formed
into & Company in pursuance of this Memorandum of
Assgociation, 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,
HENRY COOK GILBERT,
2, Forgster Street, '
Derby,
Gentleman of Independent Means ’ .. One
ALICE JANE GILBERT,
2, Forester Street,
Derby: '
T Wife of the above;\néﬁéed. i(}ﬁé' .
- . iji’:
DATED this ‘28th  day of ~ March - ,1983,
WITNESS to the above Signatures.:-
W, WHITE,
57, Ashbourne Rd. s
Derby,

Company Direclor.
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e i Name of Company TheCentralTrad:.qs.l\ssoc:l.atlon(Derb;y)'lel'bed! :

3 The nominal capital of the ahove company has by a reselution of the company dated Atk Iy

been increased by the addition thercto of the sum of & 62.000.......... divided into ..£3,000...... ki ,
of £ e, each beyond the registered capital of £..20,500...0000ven.
; | Signature ......... ‘

-
2

g o
]

Secretary

v ji . Description ........ e iirvierrieeseeesrensernnereecessrossnnss .
a - | . 'y
o 24 Date 4thJuly.1972 b
oot | :
.‘w} ] _' ” v t'? A
i 3V .
} A &
J ; at ’
¥ w - A
; L -
rE -
f : NOTES
:‘ : ~ The stamp duty on an increase of nominal capital is 10s. (50p) for every £100 or fraction of £100 (Sectioh 41,
i : @ ~ { Finance Act 1933). e e 3 cs T
l o : v : g ' Y ‘
T A , . | R . . o ]
RN B This stutement is to be filed within 15 days after the passing of the resolution by which the registered capital @
! v § is incregseyl, end jf not so fijed ipterest on the duty at the rate of 8% per annum from the passing of the :

" edsolution is also payable (Section 5, Revenue Aet, 1903).

Attention is drawn to Scction 63 of the Companics Act 1948 relative to the filing of a Notice of increase (on
- form no. 10) and a printed copy of the resolution authorising the increase. '

*Delete ““liimited”’ if not applicable

- i

{ - y ;

oo : Presented by:  Priestman, Loncaster & Co., ; , e

P Ruskin Chambers, - r o 4

; ! I !

1 Scaie Lane, r,.,,,.. L

Huli. . E )
REGTREARLMH 3

- ' ‘ UG 1972

[ Presentor’s reference:  ANC, Lokl .

1 - g o ?

. Stamps |

¥ o ’ . . LCS 302 E
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' Rubkm Cﬁqmbers,l
. %" Scale Lane, L
Ty e ; . Hull-

; -
No, 274611 The Companies Act, 1929
and
The Companies Acts, 1948 to 1967
COMPANY L;M_I-;ED BY SHARES.
ﬁ’!mumnﬁum
‘ . mumn | ”
@mﬂw uﬁ @%mzmtam |
| A “oF C
oy B | THE. CENTRAL TRADING ASSOCIA'I‘ION (DERBY) : .,
| ; LIMITED = * :
: e !‘f‘}‘i' . : |
*\{553;33.;.\ STMAN,. LONCASTER & co
L ’ a,u. licitors,
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The Companies Acts, 1948 t}a i96%

COMPANY LIMITED BY SHARES

A A ————

Memorandum of Association

OF
THE CENTRAL TRADING ASSOCIATION (DERBY), LIMITED

(As altered by Special Resolution passed the 7th July 1972)

1.  The name of the Company is "TI_-IE CENTRAL TRADING
ASSOCIATION (DERBY) & LIMITED " '

2. The Reg1stered Office of the Company will be situate in

England. » LN

o

3. The Ob;jects for whlch the Company is establlshed arf-* -

1:9) To carry on the busmess of a Mutual Benpn‘c
and Trddmg Supply f‘\sscciatlon. o /
' ‘ (B) ~To carry on, establish or acqun-e the busmess

or businesses of Clothmg and Géreral Goods and
Stores, Club- Propmetors, Rdnkers, Capitalists,
Financiers, Concessmnnalres and- Nerchants and
to undertake and carry-on and execute all kinds
of financial, commerc1a1 tradmg and other
operatmns ‘ . "

(C) To carry on the busmess of Drapers, ard
’ Furmslung and General Warehousemen.- :

N

(D} To carry on all or any of the busmesses of
Printers' Silk Mer”cers, Silk Weavers, ‘Cotton
" Spinners, Cloth Manufacturers, Furriers,
Haberdashers, Hosiers, Manufacturers, Importers
- and Wholesale and Retail Dealers of and in Textile
Fabricsg, Hatters, Miliiners, Dress JvIal%ers
Tailors, Clothiers, Outfitters, Glovers il
Manufacturers,’ Feather Dressers, Boot a o
Makers; Manufacturers and Importers and
Wholeszle and Retail Dealers of and in Leather
' Goods, Househcld Furniture, Ironmongery,
" Turnery, and other Household Fittings and Utensils,

TR
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(B)

(F)

(@)

(¥)

(1)

Ornaments, Stationery and Ij‘ancy Goods, Dealere
in Provisions, Drugs, Chemicals and other
Articles and Commodities of Personal and
Household Use and Consumption, and generally
in all Manufac-tured Goods, I\{Iaterials,

Provisions and Produce. (@

To carry on all or 21y of the businesses of
Undertakers, Coach and Carriage Builders, | N
Saddlers, House Decorators, Sanitary Engineers; :
Tlectrical Engineers and Contractors, Gas Fitters,

Land Egtate,and House Agents, RBuilders, o ;
Contractors, and Auctioneers, Cabinet Makers,
Upholsterers, Furniture Removers, Owners of ST
Denositories, Warehousernen, Carriers, Store
Keepers, Warehouse Keepers, Manufacturers of »
and Dealers in Hardware, Jewellery, Plated Goods, "
Perfumery, Soap and Articles required for ‘
ornament, recreation or amusement; Gold and
Silver Smiths, Booksellers, Dealers in Musical,
Instruments, Manufacturers of and Dealers in
Bicycles, Tricycles and Motor Carriages,
Refreshment Contractors, Restaurant Keepers,
Hotel, Boarding and Lodging House Keepers, Letters'
of Furnished or Unfurnished Houses, Flats or
Apartments, with or without servants or other - -
accessories or conveniences, Farmers, Dairymen, =
Market Gardeners, Nurserymen, Florists, and * § -
Coal Dealers. - o

s buy, sell, manufacture, repair, alter, and’ .
exchange, let on hire, export and dealinall 7
Kkinds of articles or things which may be required
for the purposes of any of the said businesses or .
commonly supplied or dealt in by persons R
engaged in any such businesses, or which may = " 1]
seem capable cof being profitably dealt with in - \
connecticn with any of the said businesses.

To grant to check holders, customers and others, "~ .
any privileges and advantages and o make . o
arrangements with persons engaged in any

trade, business or profession for the concession -
to the Company's customers, check hoiders,

and their friends of any privileges or S
advantages, whether special or otherwise.

To carry on the business of a Co-operative Store |
and General Supply Society in all its branches, . ' .
and to transact all kinds of agency business.’

To enter into partnership or into any arrangement -
for '.sharing profits, union of interé‘st, co-operation
reciprocal concessions, or otherwiée, with the o

i ((
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(K)

(L)

(M)

{0)

(P}

™)

customers or check holders of the Company,
and any other persons or company, and either
perpetual or otherwise,

To adopt such means of making known the products
or business of the Company as may seem
expedient, and in particular by advertising in the
Press, by circulars, by purchase and exhibition
of works of art or interest, by publication of
books and periodicals, and by granting prizes,
rewards and donations,

To carry on or establish the business of Inquiry
Agents for all purposes and to promote any
information buréau upon such terms and making
such charges and fees as the Company shall from
time to tunn determme

-f;
To carry on the said busmesses in all thei ir

branches, or any businesses of a character sumlar '

or analogous to the foregomg.

To carry on anyrother‘business (whether
manufacturing or otherwise) which may seem to

, the Company capable of being conveniently - - .

carrled on in connectlon with the above or

 calculated’ dlrectly or indirectly to enhance the
" value of or render more profitable any of the *

Company s property. .

To purchase or by any other means acqu:.re any
freehold, leasehold, or other property for any
estate or- mterest whatever, and any rights,

_-privileges or easements over or in respect of -

any property, and any bu:ldmgs, offices, factories,

“mills, works, wharves, roads, railways, tramways,

machmery, engines, rolling stock plant, live

and dead, stock, barges, vessels or things, and
any ‘real’ or personal property or rlghts whatsoever
which may be necessary: for, or may be ,
conveniently used with, or may enhance the value
of any other® proppriy of the, Company. :
To bu11d construct mamtam, alter, enlarge,

pull down, and remove or replacejany buildings,

. offices, factories, mills, works, wharves, roads,

railways, tramways, machinery, engines, walls,
fences, banks, dams, sluices,or watercourses,
and to clear sites for the same, or to join.with any
person, firm or company in doing any of the things

-aforesaid and to work, manage and control the

same or join with others in so doing,

To appljkiﬁor, register; purchase, ‘or by other

/
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Q)

(R)

(5)

(Tt)

debenture stock, or securmes S0 rece:.ved

- To unprove mahage, cultlvate develop, exchange

means acquire and protect, prolong, and renew,
whether in the United Kingdom or elsewhere, any
patents, patent rights, brevets d'invention,
licences, trade marks, designs, protections and o
concessions which may appear likely to be L
advantageous or useful to the Company, and to
use and turn to account and to manufacture under
or grant licences or privileges in res,ect 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 Compsy may acquire or propose to acquire,

To acquire and undertzke the whole or any part S
of the business, gcoodwill and assetg of any person, &
firm or company carrying on or proposing to carry o
on any of the busineises which this Company is' - = &
authorised to carry on, and as part of the = 2 I
consideration for such acquisition to undertake

all or any of the liabilities of such person; f1rm
or company, or to acquire an interest in,
amalgamate with, or enter into partnersth or .
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, Debenture Stock or securities that o _ : |
may be agreed upon, and to hold and retain, or ’i Ty
sell, mortgdge, and deal with any shares, debenturee i R

o

let on lease or otherwise, .mortgage, charge,
sell, dispose of, turn to account, grant rights
and privileges in respect of, or otherwise deal
with all or any part of the property’ and rlghts of
the Company

b

“ 3 v
i

To invest and deal with the moneys of the Company
hot immediately required in such shares or upon
such securities and in such manner as may from

time to time be determined,

To lend and advance money or give credl't to such
persons, firms, or companies and on such terms

a8 may seem expedient, and in particular.to
customers and" others having dealings with the .
Company, and to give guarantees or become o
security for any euch persons, {irms,or compames-

To guarantee, support or secure whether bY
personal covenant or by mortgaging or chargmg




T e

T

(U)

(W)

all or any part of the undertaking, property and
assets (present and future) and uncalled capital
of the Company or by both such methods, the
performance of the obligations and the repayment
or payment of the principal and premium ef and
interest on any securities or obligations of the
Company which is for the time being the Company's
holding company (as defined by Section 154 of the
Companies Act, 1948) or another subsidiary (as
defined by the said Section) of the Company's
heolding company or otherwise associated with

the Company in business,

To borrow or raise money in such manner as
the Company ghall 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, rzised, 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
unexlled 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,

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

To apply for, prormote,’and obtain any Act of
Parliamnent, Provisional Order or Licence of

the Board of T'rade or other authority for enabling
the Company to carry any of its objects into effect,
or for effecting any modification of the Company's
constitution, or for any other purpose which may
seem expedient, and to oppose any proceedings or
applications which may seem calculated directly
or indirecily to prejudice the Company's interests,

To enter into any arrangements with any
Governments or authorities (supreme, municipal,
local or otherwise), or any corporations,
companries, 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, corporation, company, or person any
charters, contracts, decrees, rights, privileges,
and concesgions which the Company may think
desirable, and to carry out, exercise, and comply
with any such charters, contracts, decrees,
rights, privileges, and concessions

Ty
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(Y)

(AA)

(BB)

(CC)

' (oD)

To subscribe for, take, purchase or otherwise 4‘
acquire and hold shares or other interests 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 carried on so as direcily or
indirectly to benefit this Company.

emaTE L A e

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, .

5.

o remunerate any person, firm,or company
rendering services to this Company, either 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
as may be thought expedient, B S

To pay all or any expenges incurred in connechion ’.
with the promotion, formation,and incorporation

of the Company, or to contract with any person, .
firm, or company to pay the same. and topay ;. .. o

coramissions to brokers and oth " .. 3 wing g
placing, selling,or guaranteeing il . » ~..Tiptis =
of any Shares, Debentures, De"eitiiy - whek, ¥,
securities of this Company. * R

AR
To support and subscribe to any c:}.z‘arit;ﬁalé 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 penszions, gratuities, or charitable
aid to any-person or persons who may have served o .
the Company, or to the wives, children,or other '
relatives or dependents 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, @
or of the wives, children or other relatives o ' '
dependents of such persons, ’

To promote any other company for the purpose
of acquiring the whole or any part of the business v
or property, and undertaking any of the liabilities

of this Company, or of undertaking any business

e e DA Ty

[ = e =
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or operations which may appear likely to ansist
or benefit this Company or 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,

(EE) To sell or otherwise dispose of the whole or any
part of the business or property of the Company,
either together or in portions, for such
consideration as the Company may think fit, and
in particular for shares, debentures,or sucurities
of any company purchasing the same,

(FF) 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. ‘

{GG) To procure the Company to be registered or

recognised in any Dominion or Dependency and
in any Foreign Country or Place, '

(HH) To do all such other things as may be deemed
incidental or conducive to the attainment of the
above objects or any of them., '

It is hereby expressly declared that each Sub ~Clause of this
Clause shall be construed independently of the other Sub-Clauses
hereof, and that saa of the objects mentioned inany Sub-Clause
shall be deemed] 'k merely subsidiary to the objects mentioned
in any other SubvClaug:. ). o

A ~dr

. (. e ’ . "
4, The liabilify of she Members is Limited.

5.  #The Share Capital of the Corpany is Two Thousand

Pounds divided into Two Thousand Shares of One Pound each.

* B:;r Ordinary Resolution passed on the 25th day of March,
1947 the share capital was increased to £10, 000 divided into

10, 000 shares of £1 each.,

By Ordinary' Resolution passed on the 9th day“of July, 1948
the share capital was increased to £20,000 divided into 20,000

shares of £1 each.

By Ordinary Resolution passed on the 9th day of June, 1967
the share capital wag increased to £28, 500 divided into shares

of £1 each, . ,

dinary Resolution passed on thesAth day of July, /
1972 tlﬁyscligrle ca:s};ital wag increased to £§Y, 500 divided into
shares of £1 each.




WE, the several persons whose Yames, 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 inthe Capital of the Company set opposite our

respective names,

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS.

Number of Shares
taken by euch
Subscriber.

HENRY COOK GILBEERT,
2, Torester Street,
Derby,

Gentleman of Inde. Annt Means

ALICE JANE GILBER:,
2, Forester Street,
Derby,

Wife of the above-named,

S SR A

One

- One .

g oox

'DATED this 28th ."jdéy; of ~March

WITNESS ‘to“ihe ébpve Signatures -
© - W, WHITE,

.87,”Ashbourne Rd,,

Derby, . :

. Company Director,

b

1983,

. m




The Companies Aots, 1948 Lo 1967

COMPANY LIMITED BY SHARES i

5 ' NEW | :
Avticles of Ascocintion

OF

THE CENTRAL TRADING ASSOCIATION (DERBY), LIMITED 4 E

(Adopted by Special Resolution passed the 7th July 1972)

e el L
! .

or incorporated in Parts I and II of Table A in the First Schedule
to the Companies Act, 1948. (hereinafter. referred to.as '"Part I _
of Table A" and "Part II of Table A"} zhall apply to th

Company. ‘ }f? / S" ﬁ’/

1. Subject as herema.fter provided, the regulatlons contained ‘ E

. 2, 'I‘he shares shall be at the disposal of the Dlrector&. Who
. " may (sub;]ect to any d1rect1on to the contrary’ that may be given
L by the Company in General Meetmg) allot, grant options over
: or otherwise dispose of them to such persons, at such times -
; ‘ and on such conditions as they think proper, subject to Clause
: 2 of Part II of Table A, and. provided that no shares shall be .
| igaued at a dlscount excep’c as provided by’ Sec’cmn 57 of the Act,

; '3, ' The lien conferred by Clause 11 of Part 1'0f Table A

D shall attach to fully paid-up shares, and to all shares reglstered
‘ in the name of any person indébted or under liability to the

Company, whether he shall be the sole registered holder thereof

i
f or shall be one of two or more Jomt holders.

i _ .
; 4. Unless otherwise determined bv the Company in General -
‘Meeting the number of Directors shall not be less than two nor

((
‘more than eight and Clause 75 of Part I of Table A shall be
mod:ﬁed ‘accordingly.

4 ‘5, Any Director who, by request, perfornis special services'
i or goes or resides abroad for any purpose of the Company '
¢ ' may be paid guch extra remvneration by way of salary,

percentage of profits or otherwise as the Board may. determine. -

8. The proviso to Clause 79 of Part I of Table A sha]l be

omitted

7. A Difector may vote as a Director in regard to any contract .
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or arrangemen* in which he is interesied or upon. any matter
arising thereout and may vote in favour or exercise of any of
the powers conferred on the Directors by Clause 87 of Part I
of T'able A notwithstanding that he is or may be interested in
any arrangement tc be made thereunder and if he shall so

vote his vote shall be counted and he shall be reckoned in

estimating a quorum when any such contract or arrangement R
is under consideration; and Clause 84 of Part I of Table Ta

A shall be modified accordingly. :

8. Paragraph (f) of Clause 88 of Part i of Table A shall be .,
omitted, ~ ‘ ;
9. The Directors shall not be subject to retirement by Y
rotation and accordingly Clauses 89, 90, 91 and 92 of Table A
Part I, shall not apply to the Company, and all other ‘
references in Part I of Table A tc retivement by rotation = .° |
shall be disregarded. L o

10, The provisions of sub-sections (1) to (6) inclusive of | -+ .~
Section 185 of the 'Act shall not apply to the Company. ..« -

A

11. The office of Director shall be varated if the Director,:
shall be removed by Resolution of the Board of Directors of -/
the Company's holding company as defined by Section 154 ofy .
the Act, = - ' w / _,:—;’%

2
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- At on Ext'mo;cdinary Gem:é:‘ral\l*iée‘_l;ing of the Members of the above

~ af the Companies Act, 1948 and held =t Hull o ‘the 3lad ~ aay of Merch 1976

e T T MERIFLE CHAMBERS,,

the foliowing SPECIAL RESOLU‘I'IQN was duly passed:-

o o e - 27‘/_6 // /é) 6 1

o COMANTES AT, 19U

SOMPANY LIMITED BY SHARES

SPHCIAL RESQLUTION

nf

THE ""ENTRAL TRADING ASSOCIATION (DERBY) LIMITED

w

‘sax,d the Sir.J’ day of March 1976 e

.........-.‘_ . - i

A

~f

o named Company, duly convennd pursuant to the 'nrov:u;lons of Secékion 1ML (2) .

nThat uﬂ'h the conscnt cf the Board of Trade the nama ,‘ . ﬂg

. of ,thp Com‘;mly be cha.ngcd “to, PROGRBSSIVE SHOPACHECK Lm:u.mo"

St .
:7‘» ',*«f; i I

-

- [
o
"

‘ Prnsa’titnd tY. ‘- '
o THE LONDON E&W J-ﬂ&i‘:’!’m’( LTD..

TEMPLE RVERUE, o *

A R ‘omgw}q, EGAY D lP-/@/,w_ ‘:‘j‘f,;?.r ‘
b atiescien i Tl
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 274611 / 97

[ hereby certify that
THE CENTRAL TRADING ASSOCIATION (DERBY) LIMITED
kaving by epecial resolution and with the approval of the Secrelary of State changed
' its name, is now incorporated uy}der the name of '
PROGRESSIVE SHOPACHECK LIMITED. .

Given under my hand at Cardiff the 187 JUNE.' 1976

Ce - . G V‘ . -\-h’!\ E‘:“&";L{:&
’ " [ . B o ' )

A% 5 Dl A, PENDLEBURY

Assistant Registrar of Companies
3

i
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JIE COMPANLES ACT, 1938

COMPANY LIM! IED BY SHAIES

SPECIAL RESOLUTTON ’ . ¢
of . '

PROGRESSIVE SHOPACHECK I,IMITED

Passed the 15th March, 1979

Il

At an Extraordinary General Meeting of the Members of the above named Company,
duly convgg:’ii pursuant to the provisions of Section 141 (2) of the Companies Act, -
1948 end held at Hull on the 15th day of March, 1979 the following SPECIAL RESOLUTION

was duly passed:

That the name of the Company be changed to -

SHOPACHECK (EAST MIDLANDS) [,IMIrED

-~

J cea% ‘Hacuh(vécm e ceyy Ao g(w
EW‘/I(}:QE(/ omj: “a‘»n. era/&‘é 0'7 "QLMLH doon bt ek
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No.  27hén1 //C\f’

FROGRESSIVE SHOPACHECK LIMITED

| hereby certify thar

having by special resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

SHOPACHECK (EAST MEIDLANIS } LIMITED
Given under my hand at Cardiff the S5TH JUNE 1979

E. A WILSON

Assistant Registrar of Companies
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No. of Company - 274611 o REGISTHATIGN
B . T —
THE COMPANIES ACTS, 1948 — 1980 /

COMPANY LIMITED BY SHARES /

4

&

8o SPECTAL RESOLUTTION

v

Bk - of -

SHOPACHECK (EAST MIDLANDS) LIMITED  ° \/
Passed the < day of Ruavsr 1982

f - At an Ixtraordinary General Meeting of the Members of the above
T named. Company, duly convened pursuant to the provisions of Section 141 (2)

of the Companies Act 1948, held at Anlaby in the County of Humberside, on /

]
.
. 2
i G the e ayor AusvsT 1982 the following
i SPECIAL RESOLUTION was duly.passed:-—
ﬁ ” } o '
}5_ "That, with the consent of the Board of Trade, the : L

} [y , i 3
% name of the Company bé changed to //
; N A 8§
kf SHOPACHECK FINANCTAIL: SERVICES (SOUTH) LIMITED." /
i . ;
i
it .
i
. " “
¢ - ﬂ(go
A o

b
. Chairman.
I ke
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NATIE

I

274611
No. ‘

I hereby certify that
SHOPACHECK (EAST MIDLANDS) LIMITED

having by special resolution changed its name, is now ‘\\.\

incorporated under the name of

SHOPACHECK FINANCIAL SERVICES (SOUTH) LIMITED

Given under my hand at Cardiff the = 14TH OCTOBER 1582

vl

o

Assistant Registrar of Companies

C172

- I A I

*u
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No. of Company -~ 274611

(3¢,

THE COMPANIES ACTS 1948 - 1980

COMPANY LIMITED BY SHARES

SPECIAL _RESOLUTION

- of -

SHOPACHECK FINANCIAL SERVICES (SOUTH) TAD AT ED

Passed the l4th day of December 1984

At an Extraordinary;Genéfal Meeting of the Members of the above
named Company, duly convened pursuant Lo the provisions of Section 141 (2)
of the Companies #ct 1948, held at Anlaby in the County of Humberside,

on l4th day of December 1984, the following SPECIAL RESOLUTION was
duly passed:-

"Thaﬁ, with the consent of the Board of 'Trade, the
name of the Company be changed to
SHOPACHECK FINANCIAL SERVICES LIMITED Ljﬂd




- FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 274611 / 139
| hereby certify that

SHOPACHECK FINANCIAL SERVICES (SOUTH) LIMITED

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

SHOPACHECK FINANCIAL SERVICES LIMITED

Given under my hand at the Carnpanies Registration Office,

Cardiff the 14TH JANUARY 1985

q
/(0 /
” ‘?x.*vﬁ"v oo
Wiee L

Mg o pemee m
i B g
BRY L Vel us,“,;._‘l-ag“,

an authorised officer
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Ko, 274611

THE_COMPANIES ACT 1983

COMPANY LINITED DY SHARES

VRITTEN RESOLUTION
of

SHOPACHECK, FINANCIAL SERVICES LIMITED
{pessed on 20™ Naveder  1990)

The folloving Resolutilon vas passed as a Writtex Resolution:-

THAT: -

()

(2)

the Company do guarantee to PFirst Chicago Limited and other banks
(as defined in the Sixth Supplemental Agreement referred to below)
substantially in terms of the draft Sixth Supplementsl Agreement
dated LE™ Avaiy N0 and annexed hereto, the performance and discharge
of all the obligations and liabilities of Cattle's {(Holdings) p.l.c
under or in connection with the Supplemental Loan A Agrecment and
relating to an overdraft, short term advances and bills facility up
to £75,000,000; and

any director be authorised and directed on behalf of the Company to
sign the Pourth Supplemental Guarzntee Agreement substantially in
the £orm of the draft annexed hereto vith any wmodifications that he
may approve and any other documents relating to the Fourth
Supplemental Guarantee Agreement or the guarantee including any
resolution similar te this of any member of the same group as the
Company of vhich that Company 15 a shkareholder;

and thar this Resolution 1s to take effect in relation to the Company as
1f passed by it as a Special Resolution,

6185h

c.tooooao..nu.&«aulu

CHAIRMAN

W -
fﬁﬂﬁfﬁg&?ﬁlﬁm{' yi(}&JEEEZ

\‘- ;r\v‘yi RF E.lv ED
CHARDIEF

e
'\
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Dy ¥o, 274611
o THE_COMPANTES ACT 1983
COMPANY LIKITED BY SHARES
VRLTTEX RESOLUTION

of

SHOPACHECK PINANCIAL SERVICES LIMITED
{passed on 20" Ml 1950)

The following Resolutien was passed as a Vritten Reselutlon:-

THALD, ~

{1} the Company do guarantee to Pirst Chicago Limited and other banks
(as defined in the Sixth Supplemental Agreement referred to bel.ow)
b subgtantially in terms of the draft Sixth Supplemental Agreement
W dated U™ AwwAy 1999 and annexed hereto, the performance and discharge
i of all the obligaticns and licoilities of Cattle's (Holdings) p.l.c
under or in connection with the Supplemental Loan X Agrecmeit and
relating Lo an overdraft, short term advances aad bills facility up
te £75,000,000; and .

{2) any director be asuthi.zised and directed'on behalf of the Company te
sign the Fourth Supylinmental, Guarantee Agreement substantially in
the form of the dou¥t apnsxed hereto with auy modifications thdat he
may approve and an :iher documents relating to the Fourtih
Supplemental GuarAntes Agreexent or the guarantee including any
regolution similar to this of any member of the same group as the
Company of which that Company is a shareholder;

and that this Resolution is to take effect In raiation to the Company as
1f passed by It as a Special Resolutlioen,

i

(g K
L7 g
cmmm.zi/{

COMPANIES HOUSE
RECEIVED *

LONPAN CL\DQ"?G‘
¢35 DEC 1998 05 DEC 14an

o By
o

M 19§

5185h,
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No, 274611
THE_COMPANIES ACT 1983

COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
of
SHOPACHECK FINANCIAL SERVICES LIMITED
(passed on |8 February, 1992)

We, the undersigned, being all the members of the Company named above
("the Company”) HEREBY RESOLVE that:-

(1) the provisiohs of the Articles of Association of the Company be
altered by the insertion of the following Article instead of the

existing Article 1;- 13

"}, Subject as hereinafter provided, the regulations contained
or incorporated in Parts I and II of Table A in the Pirst
Schedule to the Companies Act, 1948 (hereinafter referred to as
"part ¥ of Table A" and "Pari II of Table A") shall apply to
the Company, save that regulation 10 shall not apply."

(2) the Company do guarantee to the Arent and the Banks (as defined in
the Eighth Supplemental Agreement ieferred to below) substantially
in terms of the draft Eighth Supvlemental Agreement dated
Pebruary, 1952 and annexed heretvo, the performance and discharge
of all the obligations and lisbilities of Cattle's (Holdings)
p.l.c, under or in connection wiik the Supplemental Loan Agreement
and relating to an overdraft, shoxt term advances and bills
facility of up to £91,000,000; and

(3) any director be authorised and directed on behalf of the Company

to sign the Seventh Supplemental Guarantee Agreement substantially

in the form of the draft annexed hereto with any modifications

that he may approve and any other documents relating to the

Seventh Supplemental Guarantee Agreement including any resolution

similar to this of any other member of the szme group as the

Company of which that Company 1s a shareholder;
and that this Resolution is to take effect in relation to the Company as i ;
if passed by it as a Speclal Resolution.

Signed by
dﬁ 1y au;ﬁééf.e&.oﬁ. - ‘ ,éﬁlﬁ.éﬁiﬁééiééévéﬁ'
behalf. Lof COMPASS behalf of CATILE'S ¥
CRBDIT LIMITED PROVIDENT RUST :
LIMITED 3
CCMPAMIES HOUSE, CARDISF
LONDON CARDIFF

Dated {8® Pebruary, 1992
28 FEB 1992 29 FEB 1992

L 108 2476k




Smailes, Goldie & Co.

A Robins Chariered Accountans St. Stephen’s Square, .
T2 Hirhy Hult, v
GH. MeMillan HUI 3L LR
16, Willingon 4 -
1R eame

J M, Sharpley

Telephone: 0482 26916
Consultant: A.C, Croft Facsimile: 0482 215009

Our Ref. Your Rel, Date lg“ February, 1992

The Directors
Shopacheck Financial Services Limited

Dear 8irs,

Written Resolution

We have enguired into the proposed Written Resolution in the form of the
draft annexed. We confirm that, whilst in our opinicn the resolution does
concern us as auditors, the Written Resolution need not be considered by the
Company in general meating.

Yours faithfully,

Member Firm of the UK 200 Group of Practising Chartered Accountants
Authorlsed by the Institute of Chartered Accountants In England & Wales to carry on Investrent bisiness,



Piease do not
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*Insert full name
of company
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Please read the
notas on page 3
bofore complating
this form
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COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation te assistance for the
acquisition of shares

Pursuant to section 155{6) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
r=T-T°-"
[ I 234 L\

| PR N T |

Name of company

!' SHaPacHEIe Fuanation  Jeeviees Lim TeD

Awe t

SEE SCHFOUIE 7 ATMCHED

{the-selo-direetorf{all the directors]s of the above company (hereinafter called ‘this company’) do

solemnly and sincerely declare that:

The business of this company is:

(3)-that.of-a{recognisad-bank]leensad-institutionii-within-the-meaning-of-the-Barking-Aet-+379¢

(b}that-ofa-percon-authorsad-urdersoction-3-erd-af-the-lnsuranse-Gompanies-Aot-1982-te-earry-on
iRsurance-husinoss-in-the-United-Kingdsmi

{c) something other than the abovet |

Cach op T lompaadr  sek ouk A T
Sddeish esch o . which is

This company is [the]|a] holding company of*

proposing to give financial assistance in connection with the acquizsition of sivs.ex
in [this-companyk tomrass tREOIT LimTeo

the helding ¢ampany of this company.}§

Presentor’s name address and For official use

reference (if any): General Secuon | 3, COMP HISGHBUSE, CABDIRE |
, LONpON CARDIFF

AMMoNF & FiMManss ' 1992 29FEB 1892
14 Doruniior0 ITREET

Lonpan EC2M 2RT
§fL burel fame

188




b WAL

The assistance is for the purpose of [thateeguisitienl{reducing or discharging a lability incurred for Please do not
' /e in
the puipose of that acquisition].' {note 1) . this margwn

Please complete

. leaibly, preferably
The number and class of the shares acquired or to be acquired is: & «hole gt e ingjl:’lat::lk typo. ar
i
shove Cq‘pdu,{ <F Corvparr (odid bahked bold block lettering
L]

The assistance is to be given to: {note 2) ___Cakiley (Howoider ) p.ic. tolon “'?‘33'“’3’1"{
Sjpitg_ 18 at qu_te‘-tpluq, Cauwt , 38 merrtmicl Nwl, Anlq.l-j , iy HuiO 6@6

The assistance will take the form of;

A Guwaten Fo de execudedd b eack op Hy  Lompaatly- Mt
M Jheduks & favow of  Fal (K cago baibed 0 pravpat

‘fc‘ﬂ‘-\rnf: LAk o red ot klows,

The person who [has acquiredjjwill-acquirs]t the shares is: 'g;:frfpfizw
Caktle)s LHO“L Aq:) P L( v
7 T

The principal terms on which the assistance will be given are:

T praupod fmwru.Fo\ whiar M asnotonw  coda ¢ e 0T bt cack
F Htonpoley niarhord G o Jebedule Wild tife s o Jueate Blardy ta,
A @y tovinngly o paj a«atdumqhn. T hzd\.h:h}('af- (asai e’ ((—huh;d,) ple.
(“(onmies") anng deror & Repeck oF G baayop 2900950 mada avchladete Cabile]
Purart s a loan ety dkect 5 Fhamo (T2 mode Sebwern (b alia |

Gantleh anct Fush ch‘c:jo laihtel o W [nqu& LJ for wriad, &ﬁ.\kl’

The amount (if any} by which the net assets of the company which is giving the assistance will be

.

The amount of cash to be transferred to the persen assisted is £ "’!ﬁ

The value of any asset to be transferred to the person assisted is £ WL} Page 2

5l o "':1f¢ 4;,.#"" ‘t--',_ Wiy
- i a‘s‘:%k
"-i



Pt TR W M LS 5tk ST,

4 Meovgh S
Pisust do ot Tha date an which the assistance is to be given is.... 87 % bouk A7 E"&?::j A8
Wity ¥

thia rargin .

Ploase complote +/\We hava formed the opinion, as regards this company's initial situation immediately following the

leglibly, prefurably , ) . ) . L
in black type, ar date on which the assistance is proposed to be given, that there will be no ground on which it could

beld block lettering \
then be found to be unable to pay its debts. {note 3}

Delota ithar 3 o (a) #"We have formed the opinion that this company will be able to pay its debts as they fall due
k) aa appropriate during the year immediately following that date]t (note 3)
{BH-H-is-intanded-te-commensee-the-winding-up-ot-this-eempany-within-12-menths-of-that-date;-and
Hwe-have-formed-theopinion-that-this-sompanyewill-be-abloto-pay-its-debts-in-full-within )

12 menths-of-the-eemmencement-of-the-winding-up-Ji-lnote-3)

And |/we make this solemn declaration conscientiously believing the same to be true and by virtue

of the provisions of the Statutory Declarations Act 1835.

Declared at HN“'WML lawk, 38 “:’Mﬂhﬂi ) Declarants to sign below
Naq An\dq Hwtt Hulo &RR

the_lg’tﬂt\_-day of YN .

one thousand nine hundred and 'hf)
o0 .

before me_gg Fi\y 2 J

A Commissioner for OG or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths,

Stmepue &

(1) MoaiWE CReED(T  Finas~ts L Ten

() PeRledaL Loant dassea Limieo
3} Suafasan Lmiten

@) Toeras RENTAL Limmars

©  RW TURNER tmato

&) ARNOLO BARTON ANANLE UmmD
(amiagy
G} Praviacial LRt fluimito

Notes

1 For the meaning of “'a person incurring a liability’" and “reducifig or discharging a liability’’ see
section 152(3) of the Companies Act 1985, e =2 5™

2 Insert full name(s) and address{es} of the person(s) to whom assistance is to be given; if a
recipient is a company the registered office address should be shown.

3 Caontingent and praspective liabilities of the company are to be taken into account—see
section 156(3} of the Companies Act 1985,

4 The auditors’ report required by section 156{4) of the Companies Act 1985 must be annexed 10
Page 3 this form,

— : T TR R L L G EEERRL e 3 SHETSAIEE T
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SCHEDULE 1
Name Address
Roy Waudby "Western", 12 Packman Lane, Klrk Ella, Hull
HUl0 7TL

John Edward Gordon Cran Burn Croft, Burn Read, Huddersfield HD2 2EG

Arxthur Dennison Milburn Wightwick Lodge, 179 Vest Ella Road, Kirk
Ella, Hull HUIO 7SP

Grgham Ralph Dunn 15 St Nicholas Close, North Newbald, York
Y04 31T

Brian McQuisten Reid ‘ 11 Circular Road West, Cultra, Holywood,
Co, Down, Northern Ireland

Arthur Owen Ayre 6 Chapel Garth, Tetney, Grimsby, South
Bumberside

Keith JTan Dunn 5 Wall Nook Lane, Cumbrworth, Huddersfield,
HD8 8YB .

William Neil Roberts 32 Grundale, Kirk Ella, Hull
Michael John Loughman 108 Bradshawgate, Leigh, Lancashire
Nicholas Robert Ashdewn 119 Easenby Avenue, Kirk Ella, Hull

Trevor McFarlane 42 Station Road, Great Wyrley, Walsall, Vest
Midlands

Michael Geoffrey Goulding 36 Church Road, Molescroft, Beverley, Hull

Grant Clappison 4 West Ella Road, Kirk Ella, Hull HU10 7QE
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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares.

Ploasa do not Pursuant to section 155(6) of the Companies Act 1985
wate in this
morgin

Please complate To the Registrar of Companies For official usa  Company number
legibly, prefarably =T =7 ==

in btack type, or ] | | 2_‘:}'4‘ b \ |

beld block lettering !,_ I

Name of company

Note

Ploase roud the notes i
on paga 3 before * SHafSCHEUL Finanllal JERNIET UmnfD

completing this tarm

*
Insert {ull name
of company JfWBi‘

Tinsart name(s) and

e ey ot al SEE SCHEOULE T ATTMCHDD

$Delate as fthe-sele-dicrested fall the directors} of the above company do solemnly and sincerely declare that:

appropriate ,
The business of the company is:

glgn[am w,,;,:ihm..,r {a}-that-of-a-{racognised-bank licensed-institution]i-within-the-meaning-of-the-Banking-Act-19.784
# inoppropriste (bi-thet-of-a-parson-autherised-under-saction-3-or-4-of the-lnsurancs-Companies-act-1882 to.carryon
. busi in thie United Kinndomt.

{c} something other than the abovet

The company is preposing to give financial assistance in connection with the acquisition of shares in the
leerapany] fcompany’s holding company

Ji
The assistance is for the purpose of thet-aequisition] freducing or discharging a liability incurred for the
purpase of that acquisitior}xﬁ

The number and class of the shares acquired or to be acquired is: e whole o ta Itswed rhart _
Copdml o  (omfats CREDIT Limnto

Presentor's name, address and or official use

refererce {if any): General Section )
COMFS ¥ R ii
Siemorts & Titwmany LGRS EALAA {
14 Darmetiar M, 28 FEB mgz 2@}{:"& g
2 T
lodsan §C26m 2R | . w02
S./Lahq—gl/AML P TSN L TR e T ad




Ay oen s IELTIER, OB .

The asaistance i¢ 10 bo given 10: (note 2) .. Cales { Holduge ) p-hie. vhore mynked SUS o don
- \ i wiHe In
U | WY o 7r=Y (RN H_Q\_,Lfewc\rﬂ\i fowr 3% "P’?gﬁ‘ﬁ“(‘k Yhw Aﬂ[tt11 A Huto kA $his margin
o’ e L Ll \J V - - T
Pleaso complets
€ i ST LS AN . S iegibly, proferably
[n black type, or

= bold block [ettering

N

The assistance will take the form of:

A jw{mhﬂ +o by exteukud !3:1 Shopadhack Fhoeid fands lpagkeel
[ {-QNHLJ DF Fuind CL-\\U‘O'.\ lmikeed A i"-\f"tﬁvﬁ ay CSM"" .{.qr

@ftan bokr L @ped 2F Gradk facdchey op  Castle (#rotclogr ) pl e,

The person whofhas acquiredj-will-eequire}* the shares is: *Dolote as
Cakrley (Holdings) pol.c - appropnate
The principal terms on which the assistance will be given are:
SLQFO\LLCLK Froa) Semits (ol WUA edv wita a\jum.;h:_ [’3%
Su;‘omu(k Froaeed fonior Waddeeh oveacdr +o PCU e, :f-\ﬂf agdey ~Ha
' L M . -
Rabdukas of Coktles (%olcl.dr) P,i,(. # (ol ) am.tl] undes o D rlageckop
' a loun of 7,000,000 Mada owailobats (e vt pnvad +o a ko +°“"‘L3j
dond SP F'JMU 997 meds. behweee (attlel aach ol CLTC&&T Lot
@A Uy cn,ﬂmiij s cg,,\-r Jor ertad, thnr.
The amount of cash to be transferred to the person assisted is £ N_} P
The value of any asset to be transferred to the person assisted is £ N!A
on o ok M Maek 92 Page 2

The date on which the assistance is 1o be given is

ETROR
e
N o gl




Smgiles, Goldie & Co.

P.A. Rotin Chartered Accountants St. Stephen's Square,
T.C. Kirhy Hull,
GH. Mebillan HUT 3XL
€. Wilkinson

IR Lamb

J™. Sharpley

Telephone; 0482 26916
Facsimile: 0482 215009

Consultant, AC. Croft

Our Ref. Your Ref. Date ]aﬂ Fabruary, 1992

The Directors
Shopacheck Financial Services Limited

Dear Sirs,

Financial Assistance for Reducing or Discharging a Liability
Incurred for the Purpose of the Acquisition & Shares

(1) We have enguired into the state of affairs of Shopacheck Financial Services
Limited ("the Company") in connection with the proposal that the Company and each
of the companies listed in paragraph (2), of which the Company is & holding
company, shall give Catcle's (Heldings) p.l.c. {"Cattle's") financial assistance
for the purchase by Cattle's of the whole of the issued share capital of the

holding company of the Company, Compass Credit Limited.

(2) The companies menticned in paragraph (1) are:-
by

Provincial Lending/Limited

Morville Credit Finance Liwited

Personal Loans Swansea Limited

Shopaplan Limited

Teleplan Rentals Limited

R.W. Turner Limited

arneld Barton Finarce Limited

We are not aware of anything to indicate that the opinion expressed by the
Directors in the attached statutory declarations, in Form 155(6)(a) and Form
155(6)(b), as to any of “he makters mentioned in Section 156(2) of the Compa~iaux
act 1985, is unreasonable in all the circumstances.

Yours faithfully,

Arnnsdes G+

/

Member Firm of the UK 200 Group of Practising Chartered Accountants '
Authorised by the institute of Chartered Accountants in England & Wales to carry on investment busiiw




* Smaites, Goldie & Co.

P A Robing Chartered Accountanis St. Stephon’s Square,
T.C. Kirby Hult,
GH. Mcdlan HUL 3XL
1< Wilkinson

LR Lamb

J M. Sharpley

Telephona: 0482 26946
Ceisubant; AC. Crait Facsimile: 0482 215009

Our Re. Your Ref bwe |3 February, 1992

The Directors
Compass Credit Limited .
and the Subsidiaries (as defined below)

Y

Dear Sirs,

\ oo Net Assets
Pinancial Assistance for Reducing or Discharging a Liability Incurred
for the Purcose of the Acguisition of Shares

!

We have enquired into the state of affalrs of Compass Credit Limited ("the
Company") and each of its subsidiaries listed below, of which the Company is a heolding
company: - ‘ ' '

Compass Nicholson Limited

Compass Bradford Limited

Compass District Limited

Compass People's Provident Limited
Compass Sunshine Limited

Compass L & P Limited

Shopacheck Financial Services Limited
Provincial Lending Limited
Morville Credit Finance Limited
Personal Loans Swandea Limited
Shopaplan Limited

Teleplan Rentals Limited

R.W. Turner Limited

Arnold Barton Finance Limited

(together *the Subsidiaries").

o 2K

;;:

Ay

F

i Member Firm of the UK 200 Group of Practiting Chartered Accountants
A-7bee id vy the Tegtitute of Chartered Accourtants in England & Wales to carry on inveriment buasiness,




»

we confirm that each such codmpany has nat assets.

We also confirm that, in connection with tke proposal that the Company and each
of the Subsidiaries shall give Cattle's (Holdipys) p.l.c, ("cattle's") financial
asgistange Sor the purchasa by Cattle's of the whele of the issued share capital of
the Company by entry into of a Seventh Supplamantal Guarantee in favour of First Chicagn
Limited in the form raceived by us, the net assats of such companies will not therely

be reduced,

yours faithfully,

EWRIN

. o TN
L T A5l 4
Bl TN b 1

o »hy ]
S i

e
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Plecao da ot
whitn m
thiz maten

Fizasae complate
lagibly, preferably
in blagk type, or
bold blaek latroring

tDelete chher {a) or
{bl as appropnate

ATWa have formed the opinion, as regards the company's initial situction immediately folowings the dute
on w1 ‘ch the assistance is proposed to-be given, that there wilt be no ground on which it could then ia
found to be unable to pay its debts. {note 3}

{a) H/We have formed the opinion that the company will be able te pay it's debts as they Tall due during
the year immediately following that date}t (note 3)

(b)“ﬁi-is-imeﬂded-tﬁ-eammeneevihcwinding—u;a—ef—the—eampanywiﬂwiﬁ-%}memha-ef—ahat-dafci;‘-’éﬁd-l,LWET
hau&f«med*hw%at—the»aampaay—wﬂkb&able%p&y%{e—demﬁMu#—within—?-&momhs-ofathe -
sommeRcerrent-of-tha-winding-updH{rete-3}

And I/wa make this solemn declaration conscientiously believing the sarme to be true and by virtue of the

provisions of the Statutory Declarations Act 1835,

Declared at H"“M“\W- lowt, 38 SP"‘J,V‘“" ""{':1 Declarants to sign below
Adody, Huid Hule LR
L™

the &Hf\ day of féﬁ_gfs

One thousand nine hundred and

A Commissioner for Oaths o_;amRu\blic or Justice of
the Peace or a Solicitor having the powets conferred on
a Commissioner for Oaths.

NOTES _— V’ 7

1 For the meaning .f "a person incurring a liat.lity" and “reducing or discharging a Yiability* see secticn 152(3141he Companies
Act 1985,

Insert full namefs} and address|es) of the person(s) to whom assistance is 1o ba given; if a recipient is a company the registered
office address should ke shown,

Contingent and prospective liabilities of the company are to be taken into account—see secticn 15613) of the Companies Act
1985

4  The auditors report required by section 166(4) of the Contpanies Act 1985 must be annexed to this form.
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SCHEDULE 1

vy

Name Aidreps

Roy Yaudby “%@gt%tu“, 12 Packman Lone, Kirk Flla, Hull
Hti) Ti,

John Edv* & Sordon Cran Burn Croft, Burn Road, Huddersfield BDZ 2EG

Arthur Dewmnlspn Milburn Wightwick Ladge, 179 Vest Ella Koad, Kirk
Eltz, Bull HU1O 78P

Grahem Balph Dunn 15 St Nicholus Close, North Newbald, York
Y04 3TV

Brian MeQuisten Reld 11 Circular Rozd West, Cultra, Holywood,
Co. Down, Northern Ireland

Arthur Owen Ayre 6 Chapel Garth, 'Wetney, Grimsby, South
Humberside

Keith Tan Dunn 5 Wall Nook Lane, Cumbrworth, Huddersfield,
HD8 BYB y

Vitliam Neil Roberts 32 Grundale, Kirk Ella, Hull

Michael John Loughman 108 Bradshliawgate, Leigh, Lancashire

Nicholas Robart Ashdown A 19 Easenby Avenue, Kirk Ella, Hull

Trevor McFarlane 42 Station Road, Great Wyrley, Valsall, Vest
Midlands

Michael Geoffrey Goulding‘“ 36 Church Road, Molescroft, Beverley, Hull

Grant Clappison 4 West Ella Road, Kirk Ella, Hull HU10 7QE
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THE COHPANIES ACTS, 1948 to 1567 /2 ’
COMPANY LIMITED BY SHARES

NEW_ARTICLES OF ASSOCIATION

OF

*SHOPACHECK FINANCIAL SERVICES LIMITED

(Adopted by Special Resolution passed on 7th July 1592)

*%%], Subject as hereinafter provided, the regulations contained or
incorperated in Parts I and II of Table A in the Pirst Schedule to the
Companies Act, 1948 (hereinafter referred to as "Part I of Table A" and
"Part II of Table A") shall apply to the Company, save that regulation 10
shall not apply.

T L e

1=,

P

2. The shares shall be at the disposal of the Directors who may
{subject to any direction to the contrary that may be given by the
Company in General Meeting) allot, grant options over or otherwvise
dispose of them to such persons, at such times and on such conditions as
they think proper, subject to Clause 2 of Part II of Table 4, and
provided that no shaves shall be issued at a discount, except as provided
by Section 57 of the Act,

-
-

» T

3. The liun conferred by Clause 11 of Part I of Table A shall attach
to fully paild-up shares, and to all shares registered in the name of any
person indebted or under 1libility to the Company, wvhether he shall be the
sole registered holder thereof or shall be one of two or more Jjeoint
holders,

*%4, Unless otherwise determined by the Company in General Meeting the
number of Directors shall rot be less than two nor more thanm eight and
Clause 75 of Part I of Table A shall be modified accordingly.

5. Any Director who, by request, performs special services or goes or
resides abroad for any purpose of the Company may be paid such extra
remuneration by way of salary, percentage of profits or otherwise as the

Board may determine,

t

6. The proviso to Clause 79 of Part I of Table A shall be omitted,

7. A Director may vote as a Director in regard to any contract

* By special resolution the name of the Company was changed from "The E
Central Trading Association (Derby) Limited" to "Shopacheck , |
Financial Services Limited".

*%k Amended by written resolution passed on 25th September 1991.

x%%  Amended by written resolution pasged on..\§%.-February:1992 r====og
@0%0“ bp:‘r‘(ti.;_ \4) E:\”J;‘;“_I:‘ ¢ ’J’,E.;l\ﬂu“{-ﬁ.
RGIESGR AR
Wi 3 908k

28 FEB 1932 29 FEB 162
A

L {
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or arran temeat in which he is inte restest o HpoR any matter
arising ‘hereout and may vote in favour nr eévereise of any of
the powers conferred on tire Directars by ¢ suse 8Y of Part |
of Teble A notwithstanding that he is or may be interested in
any arrangement .0 he made there inuer antt 5 e shall so
vote his vote shall be counted and he shall be reckoned in
estimating a quornm when any such contract . arrangement
is unver consideration; and Clause 84 of Part | of Table

A shall be modified accoringly.

3. f‘aragrapl‘ {f) of Clause BY of Part I of Table A shall be
omitted.

8. The Directors shall not be subject 1o retirement by
rotation and accordingly Clauses 89, v, 41 and 92 of Table A
Part I, shall not apnly to the Cowmpan and il vther
references in Par 7 of Table A to reti-ement by rotation

shall be disregars d,

35

roEr
Ry DL )

-7

10. The provisions of sub-sections (1 ‘o (6} inciusive of
Section 185 of the Act shall not apply to the Company,

2

=g bt

e

a2

11, The oftice of Lireciur shall be vacaled it the Director
shall be removed hy Resolution of the Board of Directors of
o~

the Company's holding company as definwt t+ Deziion 154 of
th  Act,

S~y

PR e o




MINUTES OF A MEETING OF TRE MEMBERS OF
SHOPACHECK FINANCFAL SERVICES LIMLTED
held st Heltemprice Couri, 38 Springfield Wey, Anlaby, Hull
on Wednesday 25th September 1991

Preaent : R Waudby Representing Cattle's (Holdings) pic

A R Muiy - Representing Cattle's Provident Trust
Limited
P H Prescott Company Secretary

RESOLUTELON ,

That, notwithstanding the restriction on the number of Directors contained
in Regulation 4 of the Articles of Association and pursuant to the power
to detarmine a differont number of Directors contained in the said
Regulation the number of Directors of the Company for the time being shall

not exceed 16.

Aas sev eI P e ana




No, 274 611 £

THE COMPANIES ACT 1985 B

COHMPANY LIMITED BY SHARES o

WRITTEN RESOLUTION A

of .

Shcpqchenk Boangal Sowvices Limited (the “Company") 5
(passed on Wh“‘September, 1592)

We the undersigned, being all the members of the Company named above (the f
“"Company") HEREBY RESOLVE that; i

(1)  that the Articles of Association in the form initialled by a directer
of the Company for the purpose of identification hereto be and are
hereby adopted as the new Articles of Association of the Company in
replacement of and in substitution for the exlsting Articles of
Assoclation of the Company;

!

(2) the Company do guarantee to the Agent and the Banks (as defined in
the Ninth Supplemental Agreement referred to below) the performance
and discharge of all the obligations and liabilities of CATTLE'S
(HOLDINGS) p.l.c. under or in connection witn a Ninth Supplemental
Agreement substantially in the form of the draft thereof annexed
hereto supplemental to a Supplemental Loan Agrgement dated 12th
December, 1985, as amended by eight other Supplemental Agreements and

* relating to an overdraft, short term advances and bills facility of
up to £91,000,000 and as may be further amended, from time to time,
as contemplated in the Righth Supplemental Guarantee substantially in
the form of the draft annexed hereto (including any increase in the
amount of the facility up to £120,000,000); and

(3) any director be authorised and directed on behalf of the Company to
sign the Eighth Supplemental Guarantee substantially in the form of
the draft annexed hereto with any modifications that he may approve
and any other documents relating to the Eighth Supplemental Guarantee
including any resolution similar to this of any other member of the
same group as the Company of which that Company is a shareholder;

and that this Resolution is to take effect in relation to the Company as if
passed by it as a Special Resolution,

Signed by Signed by

ﬂ( Al - b b
Du;z,aufﬁgrise on ) Duly authorised on

behalf of CATTLE'S [ behalf of Compuss
PROVIDENT TRUST LIMITED- Credit Lieni}ed

Dated day of Sepﬁémber, 1992 i R
1
‘ Coogy LR 1982




COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares.

°r

(6)a

E','if};‘lﬁ;’u‘;;“" Pursuant to section 155(8) of the Companies Act 1985
margln
To tha Registrar of Companies Forofficial use  Company number

(Address on page 3)

274611

Name of company
SHOPACHECK FINANCIAL SERVICES LIMITED

(fwe See schedule 1 attached.

Neme(s) an
nddrosa{oa) af ail
tho directors
/ Kepraxpsaiaotsr] [all the directors] T of the above company do solemnly and sincerely declare that:
The business of the company is: iy
it
e
{c) something other than the aboves . :
The company is proposing to give financial assistance in connection with the acquisition of shares in !
\\\/ the x¥ppamy] [company's holding company ;
%
Qj{ The assistance is for the purpose of {IHKAETTHNNGY] [reducing or discharging a liability incurred for the
puipcse of that acquisition].t
The number and class of the shares acquired or to be acquired is:
The whole of the issued sharve capital of Compass Credit Limited.
Presentor’s name, address and reference (if R For official use AL
any) i Genoral Section Pest Room K }
STMMONS & SIMMONS j , | )

14 Dominion Street, ; .

, ey
Tondon ; W HCT

e = | R
: i
: b
5B/M.03254 /RPH ) e
l?:’g:;.l;; For A155(6)2 COIDPUFOI'mSQ Tel (0589) 860000 ) Fags 1002 g



Camganles Form Q155(6)s ® Page 2 of 3
Py COMPUFOIMS™ e (0689) 860000 ot
ST ¢ ERsH R R o
I SRt LA L ISR U B Tl o %l
5 ¥ AT SR 3 i F%ﬁ‘*‘ﬁ? r“|l¥fﬁf‘r§
' | sasieh i

Tiha assistance is 10 be glven to: Please do rot
wiite in this

CATTLIE'S (HOLDINGS) p.l.c. whose registered office is situate at soargin
Haltemprice Court, 38 Springfield Way, Anlaby, Hull HU10 6RR

The assistance will take the form of;
! A guarantee to ke executed by the Company in favour of First Chicago

Limited in its capacity as agent for certain banks in respect of credit
facilities of Cattle's (Holdings) p.l.c.

Tha person who [has acquired}}aIaKEHKX the shares s;
CATTLE'S {HOLDINGS) p.l.c.

‘The principal terms on which the assistance will be given are:

In connection with a Ninth Supplemental Agreement between CATTLE'S
(HOLDINGS) p.l.c. ("Cattle's") and Fixst Chicago Limited in its capacity
as agent for certain banks (the "Banks") to be dated on or about 8th
September, 1992 which is to be supplemental to, and amend, a Supplemental
Iloan Agreement dated 12th December, 1985, as amended by eight other
Supplemental Agreements (together the “Loan Agreement") and relating to
an overdraft, short term advances and billes facility of up to £91,000,000
made available to Cattle's, the Company wiil enter into a guarantee

{the "Guarantee") whereby it covenants to pay and guarantee the
pexformaence and discharge of all the obligations and liabilities of
Cattle's arising under or in respect of the Loan Agreement and as may

be further amended, from time to time, as contemplated in the Guarantee
{including, without limitation, any increase in the amount of the facility
up to £120,000,000). -

"

The amount of cash to be transferred to the person assisted is £ N/A

The value of any asset to be transferred to the person assisted is € N/A

The dale or: which the assistance Is to be given is ___on_or about XM Septembar 19 92,




Piausa dufot ’CR“'I fiWa hava formed the opinion, as regards the company's Initial sitiation immediately following the date on "ﬁ_g‘
spagin 7 which the assistance is proposed to be given, that there will be rio ground on which it could then be found -
to be unable to pay its debts (note 3).
&P .
(a) P'We hava formed the opinion that the company wili be able to pay its debts as they fall due during the
year iminediately foltowing that date]*(note 3).

N KRR DR BRI R PO OISR KA KRN PO RRION G,
MNMIIGRIMYERX  Flease see attached note

’&@QJ Andlwsa make this solemn declaration conscientiously belisving the same to be true and by virtue of the
provisions of the Statutory Daclarations Act 1835,
Declared at : Declarant to sign balow
Lo Aice /m..;é \()Pulq.zré()/df % (j °
Dom Aol ol b }(
</ / , =
the M day of A{M(:Uw LtL
one thousa()izl nine hundred and __Ax & o;'l«w ‘JLb\J ¢

—_ -
before me ol % W__Mgej._ ol
L
A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powsrs conferred on
a Commissioner for Qaths. :

NOTES

1 For the meaning of "a person incurring a liability* and "reducing or discharging a liability* see section
152(3) of tha Companies Act 1985,

2 [nsert full nama(s) and address{es) of the person(s) to whom assistance is to ks 3 .en; if a recipient is
a company the registered office addrass should be shown.

3 Contingent and prospective liabilities of the company are to be taken ir's iccount - see section
156(3) of the Companies Act 1985,

4 ;The auditors report required by section 156(4) of the Companies Act 1985 must be annexed to this
arm.,

5 The address for companies registered In England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardift

CF4 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House

100-102 George Street
Edinburgh

EHz 3DJ

Conpenlesc Form Q155(6)a L. Page3of3
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Note

Tiis document is to be read together with one other document in the
same form as this document signed by other directors of the company,
who together with the directors who have signed this document
comprise all the directors of the company, each of which shall be
deemad to be an original and together shall constitute one and the
same declaration.

9842h
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NAHE

Roy Veudby

John Edvard Gordon Cran

Arthur Dennilson Milburn

Grabem Ralph Dunn

"Western", 12 Packman Lane, Kirk Ella,
Hull Rul¢ 7TL

Burn Croft, Burn Road, Huddersfield
HD2 2EG :

Wightwick Lodge, 179 Vest Ella Road,
Kirk Ella, Hull HU1O 78P

15 3t. Nicholas Close, North Newbald,
York Y04 ATT

ﬁ@\w Brian M~Quisten Reid 1l +¥ Circular Road West, Cultra, Holywood,

GWQM Arthur Oven Ayre

4

Kelth Ian Dunn

\ Yilliam Neil Roberts
G\Wf Michael John Loughman
h Nicholas Robert Ashdown

\

Trevor HcParlane
tngichaél Geoffrey Goulding

Brant Clappison

9842h

Co. Down, Northern Iraland

I3 LY THAM DLIVE, WHTHA M,

S-Ghapel-Gentho—Totney, Grimsby, South
Humbherside

5 Well Neok Lane, Cumbrvorth,
Huddersfield HDB 8YB

32 Grundale, Kirk Blla, Bull

-~
32 IKrnwSta St Hua.y LI\UCS
168 -Bradshavgate, Leigh, Lancashire

19 Easanby Avanue, Kirk Ella, Hull

42 Station Road, Great Wyrley, Walsall,
Yest Midlands

36 Church Road, Holeseroft, Beverlay,
FAL Nl Nlunodtinle HV 1T TEN

4 Vest Ella Road, Kirk 2lla, Hull HU10

. 7QE




Smailes, Goldie & Co.

A Robins Chartered Accountants St, Stephen's Squaie,
T.C. Kirby Hufl,
G.H. McMillan HU ) %L
1C. Wilkinsen
LR, Lamb
1M, Sharpley

Telephone: 0482 26916
Consultant: A.C. Croft Facsimile: 0482 215009
Our Ref, Your Ref. Dxe 4th Septewber, 1992

The Dirr -0rs
Shopachecir *™+~aAncial Services Limited

Dear Sira,

(1)

(2)

(3}

Financial Assistance for Reducing or Digscharging a Liability
Incurred for the Purpose of the Acquisition of Shares

¥ie have enguired into the state of affairs of Shopacheck Financial Services
Limited ("the =ompany") in connection with the proposal that the Company and
each of the companies listed in paragraph (2), of which the Company is a holding
company, s&hall give Cattle’s (Holdings) p.l.c. ("Cattle’s") flnancial assistance
for the purchase by Cattle's of the whole of the lssued share capital of the
holding company of the Company, Compass Credit Limited.

The ccmpanics mentioned in paragraph (1) are:-

Provincial Lending Company Limited
Morville Credit Finance Limited
Persecnal Loans (Swansea) Limited
Shopaplan Limited

Teleplan Rentals Limited

R. W. Turner Limited

Arnold Barton Finance Limlted

We are rnot aware of anything to indicate that the opinion expressed by the
Directors in the attached statutory declarations, in Form 155(6)(a) and Form
155(6) (b), as to any of the matters mentioned in Fection 156(2) of the Companies
Act 1985, is unreasonable in all the circumstances.

.

Yours faithfully,

Member Firm of the UK 200 Group of Fractising Chartered Accountants
Authorised by the Institute of Chartered Accountants In England & Wales to carry on investment business,
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COMPANIES FORM No. 155(6)b

Declaration by the directors of
a holding company in relation
to assistance for the
acquilsition of shares

Pursuant to section 155(8) of tne Companles Act 1985

To the Reqistrar of Companies Forofficialuse  Company number o
274611

’Sm XWs See schedule 1 uttached
Name(s) and
uddresaies) of oll
tha directots

,@l HnCasstbtoead(all the dirsctors] of the above company (hereinafter called 'this company’) do
solemnly and sincerely declare that:

The huslness of this company s:

(c) something other than tha above
This company is the holding company of:
each of the Companies set ocut in the schedule 2 attached, each of

which Is proposing to give financiz assistance in connection with the acquisition of shares in
COMPASS CREDIT LIMITED

the holding company of this company.

Prasentor's name, address anc reference (if d For officlal use
any): ' i Goneral Section Post Room
SDMMCNS & SIMMONS
14 Domindon Street,
London

5B/M. 03254 /RPH ;

Companies Form G155(8)b ) Pagu1of3
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f,.\}?*qj the assistance is for de purpose of KRKMENDICETreducing or discharging a liability incurced for the m do not

.

margin

purpose of that acq.iition).

The nusnber and class of the shares acquired or to be acquired Is:
the whole of the issved share capital of Compase Credit Limited

The assistance Is to be given to;
CATTIE'S (HOLDINGS) p.l.c. whose registered office is at "laltemprice
Court, 38 Springfield Way, Anlahy, Hull HUL0 6RR

The assistancs will take the form of:
§ A guarantee to be executed by each of the companies set out in the
attached Schedule 2 in favour of First Chicago Limited the principal
terms of which are set cuc below.

Q‘i The person who [has acquired){2OCIKRREGEhe shares is:
CATTLE'S (HOLDINGS) p.l.c.

The principal terms on which the assistance wili be given are:

In connection with a Ninth Supplerental Agreement between CATTIE'S
(HOLDINGS) p.l.c. ("Cattle's") and First Chicago Limited in its capacity
as agent for certain banks (the "Banks")} to be dated on or about 8th
September, 1992 which is to be supplemental to, and amend, a Supplemental
1oan Agreement dated 12th December, 1985, as amended by eight other
{  Supplemental Agreements (together the "Loan Agreement") and relating to

¥ an overdraft, short texm advances and bills facility of up to £91,000,000
" & made available to Cattle's, each of the Companies mentioned in the
‘ it

Schedule will enter irto a guarantee (the “"Guarantee”)
covenants to pay and guarantes the performance and discharge of all the
obligations and liabilities of Cattle's arising under cr in respect of

the Ican Agreement and as may be further amended, from time to time, as
contemplated in the Guarantee (including, without limitation, any increase
in the amount of the facility up to £120,000,000). .

The amount (if any) by which the nett assets of the company which is giving the assistance will be reduced
by givingitls in respect of each of the companies listed in the attached schedule

The amount of cash to be transiyired to the person assisted s &~ N/A
o '

'

The value of any asset to be transferred to the person assisted Is £ N/A

g:.'.-mp: g[tg Form Q1556 ) Comquorms“' Tel (D689} 260060

Pagednid
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Fiueso. 9 ot The date on which the assistatice Is to be given s __On ox about 5" September 4992 o

witamtita "
. v . magin . }L\ :;-'_
*| XtwWe have formed the oplnion, as regards this cornpany's infilal situation immediately followng the dats
on which the assistance Is proposed to be given, that there will be no ground on which it could then be
found to be unable to pay its debts.
‘{‘\@q- . . N . N "f\-'j’
{(a) We have farmed the opinion that this company will ba alie to pay its debts as they fall due during the o
year immediately following that date] ;,;."*.%
r\w RO R X P2 DA O T X LKA T KRR, e 2 AN DT K ) X BN K T AU R e
3 X DO RS O KB RACONIREIANT HERDIRCODSPEETILIR (G HIGTRGIKRNAKe
XXXOMRIODIMITIOOIN AR KIPOXXXKKKKE Please see attached note
A
Y] Andiwe make this solemn declaration conscientiously believing the same to be true and by vintue of the
provisions of the Statutory Declarations Act 1835,
Declared at J Declarant{s) to sign below
Hottos poce (ko rf"h q/ArM Aja,_} y(-,L
/Wi ij Hold ~ U - '
ya "
the ot day of @B’éﬂ& [N ) W,
one thousar‘uh nipe hundred and Attty it o ’,,,,-«—//"‘ ST
before me __Joche = f‘{:ﬂ/hvh» -L.—‘x’(f’/; C{_,v‘—"/--———-"\“\;) ~
’ 5 a ’ hp
r W , - /;J f /
A Commissianer for Oathe or Notary Public or Justice of e i }@j [
tha Peace or a Solicitor having the powers conferred on i@"%‘l ,..}&, ! Vi
a Commissioner for Oaths. ws ' )"*‘,
JrL e
NOTES
1 For the meaning of *a person incurring a jiability* and *reducing or discharging a liability* see section
152(3) of the Companles Ast 1985,
2 Insert full name(s) and address(es} or the person(s) to whom assistance is to be given,; it a recipient is
a company the registered office address should be shown.
3 Contingent and prospective liabilities of the company are to be taken into account - see section
156{3) of the Companies Act 1985,
4 'fl'ha auditors report required by section 156(4) of the Companies Act 1985 must be annexed (o this
o,
5 The address for companies registered in England and Wales or Walss is:-
Tha Registrar of Companies
Companies House
Crown Way
Cardiff
CF4 auZ
ar, for eompanies registered in Scotland:-
The Registrar of Companies ' .
Companies House
100-102 George Street
Edinburgh
EH2 3D
£ Companias Form G155(5)5 - CompuForm % o1 (0689) 860000 Pago :ioc;: :;
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NaHR

Roy Vaudby
John Edvard Gerdon Cran
Azthur Dennison Hilburn

Graham Ralph Dunn

émm\y Arthur Oven Ayre
Keith Ian Dunn

William Nell Roberts
'\ - ¥ichael John Loughman
Nicholas Robert Ashdown

Travol KeFarlane
A\\‘(z& Michael Gaoffray Goulding
@Grant Clapplson

9842n

SCHEDULR 1

ADDRRSS

"Western", 12 Packman Lane, Xirk El)
Rull HU10 77TL ' -

Burn Croft, Burn Road, Huddersfield
HD2 2EG

Vightwick Lodge, 179 West Blla Read,
Kirk Ells, Hull HU10 75k

15 St, Nicholas Ciese, North Newbald,
York Y04 3TT

w Brian MeQuisten Reid  \M- 4 Circeular Road West, Cultra, Holywood,

Co. Down, Northern Iraland

1B, LYy THAn DRIVE, WALTHAM,

—GhapelCanth—Tatnoy, Grimsby, South
Humbetrsgide

5 Wall Nook Lanae, Cumbrvorth,
Buddersfield HDS8 BYB

32 Grundale, Kirk Ella, Hull

33 K NOutLe- &Ly J$7¢m /:ﬂr'-JCY
108 Bradshawgage, Laigh, Lancashire

19 Easenby Avanue, Kirk Blla, Hull

42 Station Road, Great Wyrley, Walsall,
Vest Midlands

36 Church Road, Holescroft, Beverley,
OGa W v BCaaaal \Au vy A

4 West Plla Road, Kirk Ella, Hull BHUIO
708
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(1)
(2)
(3)
(4)
(3
(62
(N

9842h

SCHEDULE 2

MORVILLE CREDIT FINANCE LIMITED
PERSONAL LOANS (SWANSEA) TIMITED
SHOPAPLAN LIMITED

TELEPLAN RENTALS LIMITED

R.W. TURNER LIMITED

ARNOLD BARTON FINANCE LIMITED

PROVINCIAL LENDING COMPANY LIMITED

e oY
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This document is to be read together with one other document in the
same form as this document signed by other directors of the company,
who together with the directors who have signed this document
comprise all the directors of the company, each of vhich shall be
deemed to be an original and together shell constitute one and the
same declaration,

¢ F,}'L‘.{gm‘;é N




. COMPANIES FQRM No. 165(6)a

Dec_iaration in relation to
assistance for the acquisition
of shares.

5‘,‘;;’5:,‘{,25;“" Pursuant to section 155(6) of the Companies Act 1985
margin
To the Registrar of Coinpanies For official use  Company number
(Address on page 3) 274611
Namae of company
. RN I T T T 1
SHOPACHECK FINAMCIAY, SERVICES LIMITED ;
T
{fws See schedule 1 attached. ;
Newo() and bR
uddress(es) of all !
the diractars

\&{* ST [all the directors] T of the above compeany do soteraniv and sincerely declare that:
Tha business of the company Is: ‘

§ Dalote which
is Innppmprkua%

(c) something other than the above§

The company is proposing 1o give tinanclal assistance in connection with the acquisiticn of shiares In

Q\\% " the paqEny] [company's holding company ‘

The assistance Is for the purpose of IGRENRDRMNKEY [reducing or discharging a liability incurred for the
purpose of that acquisition).t

The number and class of the shares acquired or to be acquired is:
The whole of the issued share capitul of Compass Credit Limited.

Presentor's name, address and reference (if For oﬂlual use
any): Gonoral Section Post Room

SIMMONS & SIMMONS
14 Daminion Street,
London

EC2M 2RJ

5B/M. 03254 /RFH

Companfes Form Q155(6}a ® — B |
Relecse 2.0 Comquorms Tel (0689} 860000 0140 )




AT

s

5y Teassitancelsto bo given to; Piarsp do ot
* .+ ChTTLE'S (HOLDINGS) p.l.c. whose registered office is situste at g

' Haltempwice Court, 38 Springfield Way, Anlaby, Hull HULO 6KR

1?!@ 4ssistance wlli take the form of
A guarantee to be executed by the Cmpany in favour of First Chicago
Limited in its capacity as agent for certain banks in respect of credit
facilities of Cattle's (Holdings) p.l.c.

g ,
Ly @The persan who [has acquired] KANEOMIRGE the shares is:
CATTLE'S (HOLDINGS) p.l.c.

The principal terms on which the assistance will be given are:
A N Y S TN T A

in comwction with a Ninth Supplemental Agreement between CATTLE'S
(HOLDINGS) p.l.c. ("Cattle s") and First Chicago Limited in its capacity
as agent for certain banks (the "Banks") to be dated on or about 8th
September, 1992 which is to be supplemental tc, and amend, a Supplemental
I1oan Agreement dated 12th Pecember, 1985, as awended by eight other
Supplemental Agreements (together the "Loan Agreement”) and relating to
an overdraft, short term advances and bills facilikty of up to £91,000,000
marde available to Cattle's, the Campany will enter into a guarantee

(the "Guarantee") vhr reby it covemants to pay and guarantee the
performancs and discharge of all the cbligations and lisbilities of
Cattle's arising under or in respect of the Loan Agreement and as may

be further amended, from time to time, as contemplated in the Guarantee
(including, without limitation, any increase in the amount of the facility

up to £120,000,000).

The amount of cash to be transferred o the person assisted is £ N/A

{67 TRANIES HOUSE |

e

The valua of any asset to be transferrad to the person assisted is £ N/A ‘
toop o oSEP 1992

on or about September 49 [

The date on which the assistance Is to ba given is

Comparies Form G165(0)e @ Page 2013
ompa e CompuForms®™ v oo ss0000 o3
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i s
margia v which the assistance Is proposed to be given, that thers will be no ground on which it could then be found

to be unabie to pay its debts {note 3},

Planen danet Q\g\ FWe havo formed the opinlen, as regards the company's Initlal eituation immediately following the date on -
{ LAY N

F\%&{f (3) f'We have formed the opinion that the company will be able to pay its debts as they fall due during the
) year immediately following that data]*(note 3).

£ S B KK T RN HPEK DO K S B R TN O M KD KDDL AN e
O R ROy SRS LR N CRRIEH) JHEOINHECUR R ROTR0DIE,
XM MR DGO K e XM I RS RN Please see attached note

W

MAnd ¥we make this solemn declaration consclentiously beliaving the same to be truejand by virtue of the

provisions of the Statutory Declarations Act 1835.
Declared at
- - - ¢ Jod L
D@'\ e ind -"-/‘:L ¢ Z»—sde /1@6/&_

=

Costle. Doniylen Peiby

the g% day of Yo ut, ;_»*G&/ L
one thousand nin%ndr% afg Hosel T
(74—

betore me

L]

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Caths.

ROBERT K, HALL

[ on S BN il [o] LU ey

TO ADMINISTER OATHS
NOTES

1 For the meaning of "a person incurring a liability" and *reducing or discharging a liability® see section
152(3) of the Companias Act 1985.

2 Insert full name(s) and address(es) of the person(s) to whom assistance is to be given; if a reciplent is
a company the registered office address should be shown.

3 Contingent and prospective [iabilities of the company are to be taken into account - see section
156{3} of the Companies Act 1985,

4 “fl‘he auditors report required by section 156(4) of the Companies Act 1985 must be annexed to this
orm,

5 The address for companies registered in England and Wales or Wales is:-

Tha Registrar of Coimpanies
Companies House

Crown Way

Cardiff

CF43UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companias House

100-102 George Strest
Edinburgh

EH2 3D

Companies Form Q155(6)a % N P i oa
Relecre 207 CompuForms™ v osss) ss0050 \ T3
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same form as this document signed by other directors of the company,

comprise all the directors of the company, each of which shall be

same declaration.

This document is to be read together with one other document in the
deemed to be an original and together shall constitute one and the

who together with the directors who have signed this document

9842h
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SCHRDYLE 1

NAME ADDRESS
Roy Waudby "Jestern", 12 Packman Lane, Kirk Ella, v
Hull HAYU10 77L ~
John Edward Gordon Cran Burn Croft, Burn Road, Huddersfield
ED2 2EG

Arthur Dennison Milburn Wightwick Lodge, 179 West Ella Road,
Kirk Ella, Hull HU1Q 7SP

\ Graham Ralph Dunn 15 5t, Nicholas Close, North Newbald,
York Y04 3TT
Brian McQuisten Reild 1" A3 Cireular Road West, Cultra, Holywoed,
Co, Down, Northern Ireland
QM /3 LY THAMDLIVE, WMTHAR,
Arthur QOven Ayre 6—Chapel-Garth,—Tetney, Grimsby, South
HBumberside
Kelth Ian Dunn 5 Wall Neook Lane, Cumbrworth,
Huddersfield HD8 8YB J
\ William Neil Roberts 32 Grundale, rirk Ella, Hull E
G\w{ . 53 KeoWSLEY: S E““—\l L ance ;f
Michael John Loughman 108-Bradshavgate, TLeigh, Laneashire oL
h Nicholas Robert Ashdown 19 Easenby Avenue, Kirk Ella, Hull
\ ]

Trevor McFarlane 42 Station Road, Great Wyrley, Walsall,
West Midlands

N\ ,Michael Geoffrey Goulding 36 Chuxrch Road, Molescroft, Beverley,
M B Nl ffunbetilele HO1T TEM

3t
b
#
3

Grant Clappison 4 Yest Ella Road, Kirk Ella, Hull HU10
7QE

-l

9842Zh
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Smailes, Goldie & Co.

P.A\ Roting Chartered Accountants St. Stephen’s Square,
T.C. Kirby Hul,
G.H. McMillan HUI 3%L
JC, Willenson

1R Lamb

J . Sharpley

Consuleane AC, Crfe

Qur Ref.

Telephone: 0482 26916

Your Ref. Dxe 4th September, 1992

The Directors
Shopacheck Financial Services Limited

Dear Sirs,

(1)

{2}

(3}

Financial Asasistance for Reducing or Discharging a Liability
Ivncurred for the Purpose of the Aecquisition of Shares

e have enguired into the state of affairs of Shopacheck Financial Services
Limited ("the Company") in connection with the proposal that the Company and
each of the companies listed in paragraph (2), of which the Company is a holding
company, shall give Cattle‘’s (Holdings) p.l.c. ("Cattle’s") financial aseistance
for the purchage by Cattle‘’s of the whole of the issued share capital of the
holding company of the Company, Compass Credit Limited.

The companies mentioned in paragraph (1) are:-

Provincial Lendlng Company Limited
Morville Credit Finance Limited
" Personal Loanag (Swénseaj Limited
Shopaplan Limited R

Teleplan Rentals Limited-

R. W. Turner Limited

Arncld Barton Finance Limited

We are not aware of anything to indicate that the opinicn expressed by the
Directors in the attached statutory declarations, in Form 155(6})(a) and Form
155(6) (b), as to any of the matters mentioned in Section 156(2) of the Companies
Act 1985, is unreascnable in all the clircumstances.

Yours faithfully,

Member Firm of the UK 200 Group of Practlsing Chartered Accountants
Authorised by tha Institute of Chartered Accountants In England & Wales to carry on Investment businass,

Facsimile: 0482 215009




' COMPANIES FORM No. 155(6)b

Declaraticn by the directors of
a holding company in relation
to assistance for the
acquisition of shares

ey an’ﬁl? o Pursuant to section 155(6) of the Companies Act 1985
margin
To the Registrar of Companies For official use  Company number
274611 !
Name of company

SHOPACHECK FINANCIAL SERVICES LIMITED

HWe See schedule 1 attached

Mame(y) and
address(es) of all
the directors

@K‘ RERCEOHXEIRnne [all the directoré] of the abc ve company thereinafter called 'this company’) do
solemnly and sincerely declare that:

The business of this company is:

(c) something other than the above
This company is the holding company of;
each of the Companies set out in the schedule 2 attached, each of

which Is proposing to give financial assistance in connection with the acquisition of shares in
COMPASS CREDIT LIMITED

the holding company of this company.

For official use
Qaneral Soclion Post Room

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

SIMMONS & SIMMONS -

14 Dominion Street,

London
EC2M 2RT

—— T

5B/M.03254 /RPH

Companles Form Q155(6)b
Releare 2.02




purpnge of that acquisition),
The number and class of the shares acquired or to bs acquired is:
the vhole of the issued share capital of Compass Credit Limited

The assistance Is to be given to:
CATTLE'S {HCOLDINGS) p.l.c. whose registeved office is at Haltemprice
Court, 36 Springfield Way, Anlaby, Hull HU10 6RR

The assistance will take the form of;

! A guarantee to be executed by each of the companies sel out the

B attached Schedule 2 in favour of First Chicago Limited the principal
terms of which axe set out below.

o

@The parson who [has acquiredH3IRXKIGHKNShe shares is!
CATTLE'S (HOLDINGS) p.l.c. =

‘Fhe principal terms on which the assistance will be given are:

E In connection with a Ninth Supplemental Agreement between CATTLE'S

(HOLDINGS) p.l.c. ("Cattle's") and First Chicago Limited in its capacity
as agent for certain banks (the "Banks") to ke dated on oxr about 8th
September, 1992 which is to be supplemental to, and amend, a Supplemental
Ioan Agreement dated 12th December, 1985, as amended by eight cother
Supplemental Agreements (together the "Loan Agreement") and relating to
an overdraft, short term advances and.bills facility of up to £91,000,000
made available to Cattle's, each of the (hm_aanies mentioned in the
Schedule will enter into a guarantee (the "Guarantee") whereby it
covenants to pay and guarantee the performance and discharge of all the
obligations and liabilities of Cattle's arising under or in respect of
the Loan Agreement and as may be further amended, from time to time, as
contemplated in the Guarantee (including, without limitation, any increase
in the amount of the facility up to £120,000,000).

T#m amount (if any) by which the nett assets of the company which is giving the assistance will be reduced
by givingitis in mespect of each of the companies listed in the attached schedule

The amount of cash to be transferred to the person assisted is€ ~ N/A

The valus of any asset to be transferred to the person assisted is £ N/A

{{ﬁ“ﬁhd assstance is for the purpose of ineooniiadireducing or discharging a liability incurred for the Plazco donst
‘ e IR s
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Pewddanett - The date on which the assistance is to be given is . On_or about Septenber 10 92 .

wilta in thia
margin

f\l,\‘& XWe have formed the oplnion, as regards this cumpany's initial situation immediately following the date
* on which the assistance Is proposed to be given, that there will be no ground on which it could then be
founid to be unable to pay its debts,

"@_\x {a) WWe have formed the opinion that this company will be able to pay its debls as they fali due during the
year immediately following that date)
R KA R X IR R KPR B AR CH RO BRI M KD v e
Q\ X OO RN I GO OO T EHEAE AN eI KA KK RXHRKKISOKINe
", O NERROD e IRKRKIXEOO00KX. Please see attadchad note

R “
And¥we make this solsmn declaration conscientiously believing the same to be tfue and by virtuz of the

provisions of the Statutary Teclarations Act 1835. o
Declared at , Daglarant(s) to.sign below
’-Don 5\9‘[’4:4\. {L\_,, ‘-(D—— /71/.{(/0-64

epgf’(n, ) ™~ “.CUF'%"‘* 2 Q"/Ga ¢ - ‘\n:

. &
the 4}"'/ day of 3?4!"{5'“@ L

- -~
cne thousand nine Eg}mdred and ﬂamm{ﬁ, dowan v
before me /{/' A A/:Pﬂ
e
A Commissioner for Oaths or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on
a Commissioner for Qaths.

RQBEHT"’K"'. HALC N

NOTE=S A SOLICITOR EMPOWERED

TO ADMINISTER OATHS
1 Feorthe meaning of *a person incurring a liability" and "reducing or discharging a iiabllity" see section
152(8) of the Companies Act 1985,

2 Insert full name(s) and address{as) of the person(s) to whom assistance is to ba given; if a reciplent is
a company the registered office address should be shown,

3 Contingent and prospective’llabllitléé of the company are to be taken into account - see section
156(3) of the Companies Act 19885,

S
4 ;I'he auditors repart required by section 156(4) of the Companies Act 1985 must be annexed to this
orm. .

5 The address lor companles registered in England and Wales or Wales is:-

Tha Registrar of Comipanies

Companies Houss

Crown Way

Cardiff

CF48UZ 4

or, for compatiies registered in Scotland:-

The Ragistrar of Companies .
Companies House [0 RS HOUSE !

100-102 George Street
Edinourgn 117 65P 1892 ¢

ia

‘»Sr'
£t = -
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SCHEDULE } !

" NANP ADDRESS
o Roy Vaudby "Yestern", 12 Packman lLane, Kirk Ella,
g Hull HUIO0 7TL

ppt-S

—r

) John Edward Gordon Cran Burn Jroft, Burn Read, Huddevsfield
. HD2 2RG

o BT A T

v
i
k0
%
h

Arthur Dennison Milburn ¥ightwick Lodge, 179 West Ella Road,
Kirk Ella, Hull HUJ10 78P

| Graham Ralph Dunn 15 5t. Nicholas Close, North Newbald, }
~ York Y04 3TT i
Brian HMeQuisten Reid \M- AT Circular Road West, Cultra, Holywood, é
(\ - Ca. Down, Northern Ireland ' g
\ L b, L THAR DRIVE, WAUTHAR, i
5 Qi Arthur Owven Ayre ‘6~Chapel-Garth;—Tetney, Grimsby, South §
é v ‘ Humberside ¥
L o
. Koith Ian Dunn 5 Wall Nook Lane, Cumbrworth, ;
4 Huddersfield HD8 8YB
i William Neil Roberts - 32 Grundale, Kirk Ella, Hull
33 K NowrLe, 7 Kcmf Loncs
4 {%QJL Michael John Loughman 108“Lradshawga€e‘ Leigh;~Lancashire
4
3 Nicholas Robert Ashdown 19 Easenby Avenve, Kirk Ella, Hull
f@ Trevor McPFarlane 42 Station Road, Great Wyrley, Walsall,

West Midlands

. (Qd& Michael Geoffrej/Goulding 36 Church Road, Molescroft, Beverley,

R : .
" ; AT Noars Wo v eoia st W v
{ Grant Clappison ; 4 West Ella Road, Kirk Ella, Hull HU10
‘ 7QE

$842h




SCEEDULE 2

(1)  MORVILLE CREDIT PINANCE LIMITED
(2) PERSONAL LOANS (SWANSEA) LIMITED
(3) SHOPAPLAN LIMITED

(4) TELEPLAN RENTALS LIMITED

(5) R.W. TURNER LIMXTED

(6)  ARNOLD BARTON FINANCE LIMITED

)] PROVINCIAL LENDING COMPANY LIMITED -y
9842h
3
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Note

This document is to be read together with one other document in the
same form ars this document signed by other directors of the company,
who together with the directors who have signed this document
comprise all the directors of the company, each of ywhich shall be
deemed to be an original and together shall constitute one and the

same declaration,

9842h
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' Smailes, Goldie & Co. :

P.A. Robin Chartered Accountants St. Stephen’s Square, -
TC Kirty Hull, N
SH. YeMillan HUI 3XL 5
JC. Wihurmon .
LR Lambs “
#M. Sharpley L
Trar ahone: 0482 26916

Corsuleant: A.C, Crof Facsimiler 0482 215009 '.’

pes
Qur fef. Your Rel.

Cae 4th September, 1992

The Directors E
Compasas (redit Limited : ;
and the Subsidiaries (ae defined below)

I

Dear Sirsm,

Net hesetsg
Financia) Assistance for Reducing or Digeharging a Liability Incurred
for the Purpoge of the Acquisition of Shares

We have enquired into the state of affairs of Compass Credit Limited ("the

Company") and each of Lts subsidiaries listed below, of which the company is a holding
company: -

Compass Nicholson Limited

Compass Bradford Limited

Compasa Distyict Limited

Cempase People’s Provident Limited
Compass Sunshine Limitaed

Compass I & P Limited

Shopacheck Financial Servicas Limited
Provincial Lending Company Limited
Morville Credit Finance Limited
Personal Loans (Swanoea) Limited
Shopaplan Limjted

Taleplan Rentals Limited 4
R. W. Turner Limited

Arnold Barton Finance Limited

(together "the Subsidiaries"),

Wa confirm that each such company has net assets,

We also confirm that, in connection with the propesal that the Company and each
of the Subsidiaries shall give Cattle’s (Boldings) p.l.c. ("Cattle’s”) financial
essigtance for the purchase by Cattle’s of tha whole of the issued share vapital of ¥
the Company by entry into of an Eighth Supplemental Guarantee in favour of First

Chicago Limited in the form received by us, the net assets cf such companies will not
thereby by reduced. .

i
i

o]
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QAP

Yours faithfully,

e -

Sy
Fuli i)

\

Member Flem of the UK, 200 G}oup of Practising Chartered Accountants
Authorited by the Institute of Chartered Accoutitants in England & Wales 1o carty on investmert business,
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Company No. 274611

E il

¢ ‘ !
r ‘\L's\v\-cl i..-—

TBE COMPANIES ACT 1985 T

ARTICLES OF ASSOCYATION

of SHOPACHECK FINANCYAL SERVICES LIMITED

(4s adopted by a Written Resolution dated £/ September 1992)

TABLE A

1, The Regulations contaired in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended at the date of
adoption of these Articles, ("Table A") shall except where the same are
excluded or varied by or inconsistent with these Articles apply to the
Company. No regulations {other than those contained in Table A) set out

in any statute or statutory instrument concerning companies shall apply
as regulations of the Company.

INTERPRETATION

2, In these Articles unless the context otherwise requires:-

"these Articles" means these Articles of Association in their
present form or as from time to time altered;

"the Companies Acts" means every statute-from time to time in

force concerning companies insofar us the same applies to the
Company;

)

"Member" means a member 6f the Company;

every reference in Tabie A to "the Act" shall be construed as if
the reference were to the Companies Acts;

.

|
'

*By special resolution the name of the Company wwas changed £rom "The

Central Trading Association (Derby) Limited" to "Shopacheck Financial
Services Limited, ‘




any words or expressions defined in the Companies Acts in force at the
date when these Articles or any part thereof are adopted shall bear the
same meaning in these Articles or such other part (as the case may be);

where for any purpose an ordinary resolution of the Company is required,
& special or extraordinary resolution shall also be effective, and whecse
an extraorCinary resolution is required a special resolution shall also
be effective,

AUTHORISED SHARE CAPITAL

3. The authorised share capital of the Company at the date of the
adoption of these Articles is £1,000 divided into 1,000 ordinary shares
of £1 each,

UNISSUED SHARE CAPITAL

4, Subject to the provisions of the Companies Acts and these Articles
and to any direction to the contrary which may be given by ordipary or
other resolution of the Company, any unissued shares of the Company
{whether forming part of the original or any increased capital) shall be
at the disposal of the Directors who may offer, allot, grant options over
or grant any right or rights to subscribe for such shares or any right or
rights to convert any security into such shares or otherwise dispose of
them to such persons, at such times and for such consideration and upon
such terms and conditions as the Directors may determine,

5. (A) For the purposes of section 80 of the Companies Act 1985, the
Directors are generally and unconditionally authorised to exercise all
povers of the Company to allot relevant securities as defined in the said
section up to an aggregate nominal amount of £1,000, This authority
shall expire five yesars from the date on which the resolution adopting
these Articles is passed but may be previously revoked or varied by the
Company in general meeting and may from time to time be reneowed by the
Company in general meeting for a further period not exceeding five
years. The Company’.may make any offer or agreement before the expiry of
this authority thatr would or might require relevant securities to be
allotted after this authority has expired and the Directors may allot
relevant securities in pursuance of any such offer or agreement as if
this authority had not expired, -

"(B) This Article shall not apply to redeemable shares which
shall be governed by the provisions of Article 6.

{C) Sub-section (1) of section 89 and sub-sections (1) to (6) of
secticn 90 of the Companies Act 1985 shall not apply.

REDEEMABLE SHARES

6. Subject to the provisions of the Companies Acts, any shares may,
with the sanction of a special resolution, be issued on terms that they
are, or &t the option of the Company or the Hember registered in respect
%F such shares are liable, to be redeemed on such terms and in such
manner as may be provided for by these Arxticles, Regulation 3 of Table A

shall not apply.




TRANSPERS OF SHARES

7. The directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of any
share, whether or not it is a fully paid share. Regulation 24 of Table 4
shall not apply.

PROCEEDINGS AT GENERAL MEETINGS

8, At any general meeting a poll may be directed by the Chairman or
demanded by any Member present in person or by proxy and Regulation 46 of
Table A shall be varied accordingly.

9, Subject to any rights or restrictions for the time being attached
to any class or classes of shares, on a show of hands every Member
present in person and every person present as a proxy for a Member or
Members shall have one vote, and on a poll every Member shall have one
vote for each share of which he is the holdexr, Regulation 54 of Table A

shall not apply.
VOTES OF MEMBERS

10, 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 (or at such other place in the United
Kingdom as is specified for that purpose in the notice of meeting or any
instrument of proxy sent by the Company in relatlon to the meeting) not
less than forty-eight hours before the time for helding the meeting or
adjourned meeting at which the person named in the instrument proposes to
vote, or handed to the Chalrman of the meeting or adjourned meeting
before the commencement of such meeting, and, in default, the instrument
of proxy shall not be treated as valid. Regulation 62 of Table A shall

not apply.
DIRECTORS

11, A person may be appointed a Director notwithstanding that he has
attained the age of seventy years old and no Director shall be liable to
vacate office by reason only of this having attained that or any other

age. .

12, Unless otherwise determined by ordinary resolution, the number of
directors (other than alternate directors) shall not be subject to any
maxmimum but shall be not less than one. Article 64 of Table A is
amended accordlingly.

POVERS OF DIRECTORS

13. The Company may exercise all the powers conferred by the Companies
Acts with regard te having any official seal, and such powers shall be
vested in the Directors. Any instrument to which an official seal is
affixed shall be signed by such persons, if any, as the Directors may
from time to time determine.




ALTERNATE DIRECTORS

An alternate Director may be paid expenses and shall be entitle,
be indemnified by the Company to the same extent mutatis mutandis as
if he were a Dirzctor but shall not be entitled to receive from the
Company any fee in his capacity as an alternate Director except only such
part (if any) of the remuneration otherwise payable to the Director
appointing him as such Director may by notice in writing to the Company
from time to time direect and Regulation 66 of Table A shall be varied

accordingly.

.

DELEGATION OF DIRECTORS' POWERS

15, The Directors may delegate any of their powers to committees
consisting of such person or persons (whether Directors or not) as they
think £it. The Directors may also entrust to and confer upon any
Director any of the powers exercisable by them., Any such delegation may
be made upon such terms and conditions and with such restrictions as they
may think fit, and either collaterally with or to the exclusion of their
own powers, and the Directors may from time to time revoke withdraw,
alter or vary all or any of such powers. Subject tc any such conditions,
the proceedings of a committee with two or more members shall be governed
by these Articles regulating the procvedings of directors so far as they
are capable of applying. Regulation 72 of Table A shall not apply,

APPOINTMENT AND RETIREMENT OF DIRECTORS

16, Without prejudice to any other provisions of or incorporated in
these Articles governing the appointment and removal of Directors, any
Member or Members holding a majority in nominal value of such of the
issuved share capital for the time being of the Company as carries the
right of attending and voting at general meetings of the Company may by
memorandum in writing signed by or on behalf of him or them and delivered
to the registered office of the Company or tendered at a meeting of the
Board, or of the Company in general meeting, a: any time and from time to
time appoint any person to be a Director either to £ill a casual vacancy
or as an addition to the existing Directors or remove any Director from
office howsoever appointed.

17, The Directors and the Company by ordinary resolution shall each
have power at any time and from time to time to appoint any person to be
a Director either to £ill a casual vacancy or as an addition to the
existing Directors. Any Director so appointed shall (subject to
Regulation B1 of Table A and to the provisions of the Companies Acts)
iuid office until he is removed pursuant to these Articles,

Il

18, Regulations 73 to 80 (inclusive), Regulation 8i(e) and the last
sentence of Regulation 84 of Table A shall not apply,

DIRECTORS' GRATUITIES AND PENSIONS

19. The Directors on behalf of the Company may exercise all the powers
of the Company to grant pensions, annuities, gratunities and
superannuation or other allowances and benefits 1n favour of any person
including any Director or former Director or the relations, connections




.
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or dependants of any Director or former Director, A Director or former
Director shall not be accountable to the Csmpany or the Members for any
benefit of any kind conferred under or pursuant to this Article and the
receipt of any such benefit shall not disqualify any person from being or
becoming a Director of the Company.

PROCEEDINGS OF DIRECTORS

20, A director shall be treated as present in person at a meeting of
the Board if he is in communication with the meeting by conference
telephone or other communication equipment permitting those attending the
megeting to hear one another, Such Director shall be counted in the
quorum of the meeting and shall be entitled to vote thereat., A meeting
of the Directors to which this Article applies shall be deemed to take
place where the majority of those participating is assembled or if there
is no majority of those participating is assembled or if there is no
majority, at the place Where the chairman of the meeting is present,

21, Subject to the provisions of these Articles and provided a
Director shall have disclosed such interest in accordance with Regulation
85 of Table A, a Director shall be entitled to vote in respect of any
transaction, contract, arrangement or agreement with the Company in which
he is in any way, whether directly or indirectly, interested and if he
shall do so his vote shall be counted and he shall be taken into account
in ascertaining whether a quorum is prescnt. For the purposc of this

7t e, intrrest of a person who is, for any purpose of the Act,
© wtes . «h a Director shall be treatzd as an interest of the Director
«it tglai « 2 to an glternate Dircccor, an interest of his appointor
'e} be ty., " as an interest of the alternate Director without

£ wtui woway interest vwhich the alternate Divector has othervise.
Reg.*7 June 94 to 9B of Table A shall not apply.

NOTICES

22, Any notice or other document (including a share certificate) may
be served on or delivered to any Member by the Company either personally
or by sending it through the post in a prepaid letter addressed to such
Hember at his registered address as appearing in the Register of Members,
or by delivering it to or leaving it at such registered address,
addressed as aforesaid, or by any other means provided such other means
have been authorised in writing by the Member concerned. In the case of
joint holders of a share, service or delivery of any notice or other
document on ¢r to one of the joint holders shall for all purposes be
deemed a sufficient service on or delivery to all the “joint holders, Any
notice or other document served or delivered in accordance with these
Artjeles shall be deemed duly served or delivered notwithstanding that
the Hember i1s then dead or bankrupt or otherwise under any legal
disability or incapacity and whether or not the Company had notice
thereof. Any such notice or otheir document, 1f sent by first-class post,
shall be deemed tu {tave been served or delivered on the day after the day
vhen the same was put in the post, and in proving such service or
delivery it shall be suf.lcient to prove that the notice or document was
properly addressed, stamped and put in the post.




23, Notice of every general meeting shall b2 given in any manner
authorised by .r under these Articles to all Members other than such as,
undar the provisions of these Articles or the terms of issue of the
shares they hold, are not entitled to receive such notices from the
Company, Provided that any Member may in writing waive notice of any
meeting either prospectively or retrospectively and if he shall do so it
shall be no objection to the validity of such meeting that notice was not
given to him, Regulations 112, 115 and 116 of Table A shall not apply.

WINDING UP

R4, If the Company shall be wound up {whether the liquidation is
voluntary, under supervision, or by the Court) the liquidator may, with
the authority of an extraordinary resolution and subject to any provision
sanctioned in accordance with the provisions of the Companies Acts,
divide among the Members in specie or kind the whole or any part of the
assets of the Company (whether they shall consist of property of the same
kind or not) and may, for such purpose, set such values as he deems fair
upon any assets to be divided as aforesald and may determine how such
division shall be carried out as between the Members or different classes
of Members, The Liquidator may, with the like authority, vest the whole
or any part of the assets in trustees upon such trusts for the benefit of
Hembers as the Ligquidator with the like authority shall think fit, and
the liquidation of the Company may be closed and the Company dissolved,
but so that no contributory shall be compelled to accept any shares or
other procperty in respect of which there is a liability and the
Liquidator may make any provision referred to in and sanctioned in
accordance vith the provisions of the Companies Acts. Regulation 117 of
Table A shall not apply.

INDEMNITY

25, Subject to tle provisions of the Companies Acts, every Dixector,
alternate Director, Auditér, 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, that 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 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 comnection with any
application under any statute for relief from liability in respect of any
such act or omission in which relief is granted by the Court. Regulation
118 of Table A shall not apply.
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No. 274611 The Companies Act, 1929
and
The Companies Acis, 1948 (o 1967

COM . " LIMITED BY SHARES

Memorandum

AND

Articles of Agsoriation

or

THE CENTRAL TRADING ASSOCIATION (DERBY),
LIMITED

Incorporated the 3rd day of April, 1933

PRIESTMAN, LONCASTER & CO.,

Solicitors,

Ruskin Chambers, 4
Scale Lane, [d‘/’{‘ 'v'/
Huil,
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The Companies Aet, 1629 A Hpd
and ..
The Companies Acts, 1948 to 1967 /

COMPANY LIMITED BY SHARES

Memoramdum of ggociation

oF
THE CENTRAL TRADING ASSOCIATION (DERBY), LIMITED

(As altered by Special Resolution passed the 7th July 1972)

ey pror—rrrmn(

1. The name of the Company is "THE CENTRAL TRADING
ASSOCIATION (DERBY), LIMITED."

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

3. The Objects for which the Company is established are -

(A} To carry on the business of a Mutual Benefit
and Trading Supply Association.

(B) To carry on, establish or acquire the business
or businesses of Clothing and General Goods and
Stores, Club Proprietors, Bankers, Capitalists,
Financiers, Concessionnaires and Merchants and
to undertake and carry ot and execute 21l kinds
of financial, ¢ .nmerciai, trading and other
operations.

(C) To carry on the business of Drapers, aud
Furnishing and General Warehousemen.

(D) To carry on all or any of the businesses of
Printers' Silk Mercers, Silk Weavers, Cotton
Spinners, Cloth Manufacturers, Furriers,
Haberdashers, Hosiers, Manufacturers, Importers
and Wholesale and Retail Dealers of and in Textile
Fabrics, Hatters, Milliners, Dress Makers,

Tailors, Clothiers, Outfitters, Glovers"%
)

{

Manufacturers, Feather Dressers, Bootla e

Makers, Manufacturers and Importers and
Wholesale and Retail Dealers of and in Leather
(ionds, Household Furniture, Ironmongery,
Turnery, and other Household Fittings and Utensils,

.
i
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(E)

(F)

@)

(H)

(1)

Ornaments, Stationery and Fancy Gouds, Dealers
in Froviswons, Drugs, Chemicals and other
Articles and Commodities of Personal and
Household Uise and Consumption, and generally

in all Manufactured Goods, Materials,

Provisions and Produce.

To carry on ail or any of the businesses of
Undertakers, Coach and Carriage Builders,
Saddlers, House Decorators, Sanitary Engineers,
Electrical Engineers and Contractors, Gas Fitters,
Land Estate,and House Agents, Builders,
Contractors, and Auctioneers, Cabinet Makers,
Upholsterers, Furniture Removers, Owners of
Depositories, Warehousemen, Carriers, Stiore
Keepers, Warehouse Keepers, Manufacturers of
and Dealers in Hardware, Jewellery, Plaited Goods,
Perfumery, Soap and Articles required for
orpament, recreation or amusement; Gold and
Silver Smiths, Booksellers, Dealers in Musical
Instruments, Manufacturers of and Dealers in
Bicycles, Tricycles and Motor Carriages,
Refreshment Contractors, Restaurant Keepers,
Hotel, Boarding and Lodging House Keeners, Letters
of Furnished or Unfurnished Houses, Flats or
Apartments, with or without servants or other
accessories or conveniences, Farmers, Dairymen,
Market Gardeners, Nurserymen, Florists, and
Coal Dealers.

To buy, seil, manufacture, repair, alter, and
exchange, let on hire, export and dealin all
kinds of articles or things which may be required
for the purposes of any of the said businesses or
commonly supplied or dealt in by persons
engaged in any such businesses, or which may
seem capable of being profitably dealt with in
connection with any of the said businesses.

To grant to check holders, customecs and others
any privileges and advantages and to make
arrangements with persons engaged in any
trade, business or profession for the ¢ oncession
to the Company's customers, check holders,

and their friends of any privileges or

advantages, whether special or otherwise.

'l'o carry on the business of a Co-operative Store
and General Supply Society in all its branches,
and to transact all kinds of agency business.

i":[‘o ex:lter. into partnership or into any arrangement
or saaring profits, union of interest, co-operation
reciprocal concessions, or otherwise, with the




(J)

(K)

(L)

(M)

(N)

(i)

customers or check holders of the Company,
and any other persons or company, and either
perpetual or otherwise,

To adopt such means of making known the produacts
or business of the Company as may seem
expedient, and in particular by advertising in the
Press, by circulars, by purchase and exhibition
of works of art or interest, by publication of
books and periodicals, and by granting prizes,
rewards and donations.

To carry on or establish the business of Inquiry
Agents for all purposes and to promate any
information bureau upon such terms and making
such ~harges and fees as the Company shall from
time to time determine,

To carry on the said businesses in all their
branches, or any businesses of a character similar
or analogous to the foregoing.

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 the above or
calculated directly or indirectly to enhance the
value of or render more profitable any of the
Company's property,

To purchase or by any other means acquire any
freehold, leasehold, 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, offices, factories,
mills, works, wharves, roads, rallways, tramways,
machinery, engines, rolling stock, plant, live

and dead stock, barges, vessels or things, and

any real or persoral property or rights whatsoever
which may be necessary for, or may be
conveniently used with, or may enhance the value
of any othey property of the Company,

To Luild, construct, maintain, alier, enlarye,
pull down, and romove or replace any buildings,
offices, factories, mills, works, wharves, roads,
railways, tramways, machinery, engines, walls,
fences, banks, dains, sluices, or watercourses,
and to clear sites for the same, or to join with any
persou, firm or ¢ompany in doing any of ihe things
aforesaid and to work, manage and control the
same or join with othevs in so doing.

T'o apply for, register, purchase, or by other

e e e



Q)

(R)

(5)

{Tt)

eans acquire and protect, prolong, and renew,
whether in the United Kingdom or elsewhere, any
patents, patent rights, brevets d'invention,
licences, trade marks, designs, protections and
concessions which may appear likely to be
advaniageous 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 Commn< Yy may acquire or propose o acquire,

fo acquire and undertake the whole or any part
of the business, zoodwill and assets of any person,
firm or company carrying on or proposing to carry
on any of the businesses which this Company is
szuthorised to carry on, and as part of the
consideration for such acquisition to undertake
a1l or any of the liabilities of such person, firm

~» zompany, or to acquire an interest in,
7 .algamate with, or enter into partnership or

‘10 any arvangement for sharing profits, or for
co-operation,or for limiting competition, or for
muts.l assistance with any such person, firm,or
comy:any, and to +i.@ or accept, by w y of
censideration 1y oan v of he acts or things
aforesaid v= vunesty czigadred, any Shares,
Debentures, woiv nio s “Hwis or securities that
may be agreed upon, alid to hold and retain, or
sell, mortgage, zin. €2l *vita any shares, debentures
debenture stock or se.uriiles so received,

To improve, manage, cultivate, develop, exchange,
let on lease or otherwise, mortgage, charge,

sell, dispose of, turn to account, grant rights

and privileges in respect of, cr otherwise deal
with all or any part of the property and rights of
the Company,

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

To lend and advance meoney or give credit to such
persons, firms,or companies and on such terms

as may scem expedient, and in particular to
customers and others having dealings with the
Company, and to give guarantees or become
security for any such persons, firms,or companies.

To guarantee, support or secure, whether by
personal covenant or by mortgaging or charging
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all or any part of the undertaking, property and
assets (present and future) and uncalled capital

of the Company or by both such methods, the

| performance of the obligations and the repayment

\ Oor payment of the principal and premium of and

: interest on any securities or obligations of the
Company which is for the time being the Company's
holding company (as defined by Section 154 of the
Companies Act, 1948) or another subsidiary (as
defined by the said Section) of the Company's

holding company or otherwise associated with
the Company in business,

(U) 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, raised, or
owing, by mortgage, charge,or lien upon the
whole or any part of the Company's property or
asgets (whether present or future), 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,

(V) To draw, make, accept, endorse, discount,
execute and issue pPromissory notes, bills of
exchange, bills of lading, warrants, debentures,
and other negotiable or transferable instruments,

(W) To apply for, promote, and obtain any Act of
Parliament, Provisional QOrder or Licence of
the Board of Trade or other authority for enabling
the Company to carry any of its objects into effect,
) ~ or for effecting any modification of the Company's ‘
congtitution, or for any other purpose which may
seem expedient, and to oppose any proceedings or
applications which may seem calculated directly
ox indireetly to prejudice the Company's interests,

(X) To enter into any arrangements with any
Governments or authorities (supreme, municipal,
local or otherwise), or any corporations,
compahnies, 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, 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, decreeg,
rightg, privileges, and concesc ong
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(Z)

(AA)

(BB)

(cC)

(DD)

To subscribe for, take, purchase or otherwise
acquire and hold shares or other interesis 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 carried on so as directly or
indirectly to benefit this Company.

To act as agents or brokers and as trustees

for any person, f{irm 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 remunerate any person, firm,or company
rendering services to this Company, either by
cash payinent or by the allotment to him or

them of Shares or securities of the Company
erediled as paid up in full or in pari or otherwise
as may be thought expedient.

To pay all or any expenses incurred in connection
with the promotion, formation,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 underwriting,

placing, selling or guaranteeing the subscription
of any Shares, Debentures, Debenture Stock, or
gecurities of this Company.

To support and subscribe to any charitable or
public object, and any institution, society,or ciub
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 served
the Company, or to the wives, children,or other
relatives or dependents of such persons; to make
paymentg towards insurance; and to form and
contribute to provident and benefit funds for the
benefit of any persons employed by the Company,
or of the wives, children or other relatives or
dependents of such persons,

To promote any other company for the purpose

of acquiring the whole or any part of the business
or pr:operty, and undertaking any of the liabilities
of this Company, or of undertaking any business

—
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or aperations which may appear likely to assist
or benefit this Company or 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 comgany as aforesaid.
(EE) To sell or otherwise dispose of the whole or any
part of the business or property of the Company,
either {ogether or in portions, for such
consideration as the Company may think fit, and
in particular for shares, debentures,or securities
of any company purchasing the same,

(FF") To & ribut. among the Members of the Company
in kim an< .. »perty of the Company, and in
particular wny shares, debentures,or securities
of other companies belonging to this Company or
of which this Company may have the power of
disposing,

(3G) To procure the Company to be registered or
recognised in any Dominion or Dependency and
in any Wareign Country or Place.

(HH) To do all such other things as may be deemed
incidental or conducive to the attainment of the
above objects or any of them,

It is hereby expressly declared that each Sub -Clause of this
Clause shall be construed independently of the other Sub- Clauses
hereof, and that none of the objects mentioned in any Sub-Clause
shall be deemed to be merely subsidiary to the objects mentioned
in any other Sub-Clause.

4, The liability of the Members is Limited.

5. %*The Share Capital of the Company is Two Thousand
Pounds divided into Two Thousand Shares of One Pound each.,

# By Ordinary Resolution passed on the 25th day of March,
1947 the share capital was inereased to £10, 000 divided into
10, 000 shares of £1 each,

By Ordinary Resolution passed on the S5th day of July, 1943
the share capital was inereased to £20, 000 divided into 20,000

shares of .1 each.

By Ordinary Resolution passed on the 9th day of June, 1967
the share capital was increased to £26, 500 divided into shares

of £1 each.

By Ordinary Resolution passed on theAth day of July, /
1972 theyshare caj{)ital wag increased to £§¥, 500 divided into

ghares of £1 each.




WE, the several persons whose Vames, Add: esses and
Pegeriptions 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 Sharesg inthe Capilal of the Company set opposite our

respective names.

NAMES, ADDRESSES AND DESCRIPTIONS | Number of Shares

OF SUBSCRIBERS. taken by each
Subscriber,

HENRY COOK GILBERT,
2, Forester Street,
Derby,

Gentleman of Independent Means One

ALICE JANE GILBERT,
2, Forester Street,
Derby,

Wife of the above-named, One

DATED this 28th day of March , 1933,

WITNESS to the above Signatureg :-

W. WHITE,

57, Ashbourne Rd,,
Derhy,

Company Director,

— -
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COMPANY LIMITRD BY SHARES
VRITTEN RESOLUTIONM

of
<h nanes teas Limit he_"Company®
(passed on @"‘“Saptember, 1992)

Ve the undersigned, being all the members of the Company named above (the
“Company") HEREBY RESOLVE that:

(1)  that the Articles of Assoclation in the form initialled by 2 director
of the Company for the purpose of identification herato bs and ara
hereby adopted as the nev Articles of Asscciation of the Company in
replacement of and in substitution for the existing Articles of
Assoclation of the Company;

!

(2)  the Company do guarantee to the Agent and the Banks (as defined in
the Ninth Supplemental Agreement referred to below) the performance
and discharge of all the obligations and liabilities of CATTLR'S
(BOLDINGS) p.l.c. under or in connection vith & Ninth Supplemental
Agreenent substantially in the form of the draft thercof annexed
hereto supplemental to a Supplemontal Loon Agreement dated 12th
December, 1985, as amended by eight other Supplemental Agreecments and
relating to an overdraft, short term advances and bills facility of
up to £91,000,000 and as may be further arended, from time to tive,
as contemplated in the Bighth Supplemental Guarantece substantially in
the form of the draft annexed hereto (including any increase in the
amount of the facility up to £120,000,000); and

(3) any director be authorised and directed on behalf of the Company to
gign the RBighth Supplemental Guarantee substantially in the form of
the draft annexed hereto vith any modifications that he msy approve
and any other documents relating to the Eighth Supplemental Guarantee
including any resolution similar to this of any other member of the
same group as the Company of vhich that Company 1u a shareholder;

and that this Resolution is te take effect in relation to the Company.as if
passed by i1t as a Special Resolution. -

Signed by

behalf of CATTLE'S behalf of Compess
PROVIDENT TRUST LIMITED Credit Limibay
Dated day of September, 1992
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Smailes, Goldie & Co.

f”f P.A, Robing Chari..» 3 Accountanss 5S¢ Staphen's Scunre,
7C. by Hok,
G.HL Mkt HUT IXL
JC. Wiltdnuon
18, Lk
}01. Sharpley

Tetephone: 0492 16916

Conadune: A.C, Croft Facsimite: 0482 215002
Our Nef, Your Red. Dae 4th September, 1592

The birectors
sShopachack Financiml Servicas Led.

Deay Sirs,

W an goiu

We have enguired into the proposad Written Reaclution in the form of the draft
antnexed. We confirm that, whilst in our opinion the resovlution doos concern us as
auditora, the Written Resolution need not be conaidered by the Company in genaral

R moeting. ,

Youra faithfully,

Y

2

Mernbar i of the UK 200 Group of Practing Charterad Atcotntants
Authe ened by the ngz tite of Clurzered Accountantsin Enghind 3 Wiles 10 garry oA investment business



