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i . 1. The Name of the Company is “ART FORMA) PR
. LIMITED.” . R
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2. The Registered Office of the Company w
B in England. :

7Y 3. The Objects for which the Company is est

(o) To carry on all or any of the businesses of
Upholsterers, Mattress Manufacturers, Machinists,
Frame Makers, Furniture Manufacturers, Cabinet
Makers, Turners, Timber Merchants, Saw Millers,
Joiners, Carpenters, Spring Makers, Metal Workers,
French Polishers, Painters, Enamellers, Stainers,
Decorators, House, Shop and Office Titters, and
Renovators and Suppliers of and Dealers in
Upholstery, Mattresses, Fabrics, Fittings, Furniture
and Requisites of all kinds, and to undertake
and carxy out the upholstering, furnishing, decorating,
fitting and preparing for occupation of any houses,
hotels, offices, shops, warehouses, or other buildings,
General Warehousemen, Depository Owners, Furniture
Storers and Removers, and Haulage and General
Contractors; and to manufacture, buy, sell, repair,
alter, and exchange, let on hire, and on hire-
purchase, export, import and deal in all kinds of
articles and things which may be required for the -
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purposes of the said businesses, or any of them,
or are commonly supplied or dealt in by persons
engaged therein, or which may seem capable of
being profitably dealt with in connection with, any
such businesses.

(B) To carry on any other business (whether manu-
facturing or otherwise) . which may seem to the
Company capable of being conveniently carried on
in connection with 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
frechold, leasehold, or other property for any estate
or interest whatever, and any rights, privileges, or
casements over or in respect of any property, and
any buildings, offices, factories, mills, works,

- 3; ﬁ%;machinery, engines, rolling stock, vehicles, plant,

W Tlive and dead stock, or things, and any real or

%personal property or rights whatsoever which may

, © &}, °.be necessary for, or may be conveniently used with,

*™  of may enhance the value of any other property

of the Company.

(D) To Dbuild, construct, maintain, alter, enlarge, pull
down, and remove or replace any buildings, offices,
factories, machinery, engines, or works of any
description, 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,

(E) To apply for, register, purchase, or by other 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 concessions which
mmay appear likely to be advantageous or useful
to the Company, and to use and tum to
accoupt and to manufacture under or grant licences
or privileges in respect of the same, and to expend

Ed
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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.

(F) 1o 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

L S S o Oy e - e

T A

% company, or to acquire an interest in, amalgamate
" with, or enter into partnership or into any arrangement :
i for sharing profits, or for co-operation, or for limiting ,
; competition, or for mutual assistance with any such
f person, firm, or company, and to give or accept,

by way of coasideration for any of the acts or
) things aforesaid or property acquired, any Shares,
i Debentures, Debenture Stock, or securities that
may be agreed upon, and to hold and retain, or
& sell, mortgage, and deal with any shares, debentures,
ZE debenture stock, or securities so received.

(6} 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, or otherwise deal with
all or any part of the property and rights of the i

Company.

(z) 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.

e N R R L R

RS

(1) To lend and advance money or give credit to such 4
persons, firms, or companies and on such terms as
may seem expedient, and in particular to customers
and others having dealings with the Company, and
to give guarantees or become security for any such ,it

persons, firms, or companies.
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(1) 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 issue promissory notes, bills of exchange, bills
of lading, warrants, debentures, and other negotiable
or transferable instruments.

(L) To subscribe for, take, purchase, or otherwise 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
directly or indirectly to benefit this Company.

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

() To remunerate any person, firm, or company
rendering services to this Company, either by
cash payment or Dby 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.

(0) 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

B
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any Shares, Debentures, Debenture Stock, or securities
of this Company.

(P) To promote any other company for the purpose
of acquiring the whole or any part of the business
or property and undertaking any of the liabilities
of this Company, 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, underwrite,
subscribe for, or otherwise acquire all or any part
of the shares or securities of any such company,
as aforesaid.

(@) To sell or otherwise dispose of the whole or any
part of the 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, dcbentures, O securities of any company
purchasing the same.

(r) To distribute among the Members of the Company
in kind any property of the Company, and in
particula.r any shares, debentures, or securities
of other companies belonging to this Company
or of which this Company may have the power
of disposing.

(s) 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 heveef, 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 Three Thousand

Pounds, divided into Twelve Thousand Shares of Five Shillings

each,
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We the several persons whose ' Names, Addresses, and

Descriptions are subscribed are desirous of being formed into ¥
a Company in pursuance of this Memorandum of Asseciation, ’
and we respectively agree to take the number of Shares in ;
the Capital of the Company set opposite our respective names. :
Number of Shares ] ,
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS. | taken by each B
Subscriber, S
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OF ' -

(UPHOLSTERY) y M _
L

ART FORMAy LIMITED.

PRELIMINARY.

1. The Regulations contained in Table A in the Tirst
Schedule to 7The Companies Act, 19290 (such Table being
hereinafter called “ Table A "), shall apply to the Company
save in so far as they are excluded or varied hereby: that
is to say, the Clauses of Table A numbered 19, 35, 64, 65,
66, 69, 72, 78, T4, 78, 79, 104, and 107 shall not apply to this
Cbnlpaﬁy . but in lien thereof, and in addition to the remaining
Clauses of Table A, the following shall be the Regulations of

the Company.

2. The Company may pay 2 commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any Shares in the Company, or
procuring or agreeing to procure subscriptions, whether absolute
or conditional, for amy Shares in thewCompany at any rate
not exceeding Ten per cent. of the price at which the said
Shaves are issued.

3. The Company shall be a Private Company, and
accordingly the following provisions shall have effect i— |

(a) The Company shall not offer any of its Shares or i
Debentures to the public for subscription.

(8) The number of the Members of the Company ‘
(not including persons swho are in the employment :

57141
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of the Company and persons who, having been
formerly in the employment of the Company,.were
while in that employment and haveﬂ continued
after the determination of that employment to be
Members of the Company) shall not at any time
exceed fifty.

(C} The right to transfer Shares in the Company shall
be restricted in the manner hereinafter provided,

4. The Company shall be entitled to treat the person whose
fame appears upon the Register of Members in respect of any
fo. recognise any trust or equity or equitable claim
to or partial dinterest in such Share, whether or not it shall
have, express or other mnotice thereof.

¥ Sh%e'asv-%heabsolute owner thereof, and shall not be under any
3} 1 -Y\fw‘ﬂ"ﬁ:
t"‘jagbllgﬁmona

SHARE CAPITAL AND SHARES,

5. The original Share Capital of the Company is Three
Thousand Pounds, divided into Twelve Thousand Shares of Five
Shillings each,

6. The Shures shall he under the control of the Directors,
who may allot and dispose of or grant options over the same

to such persons, on such terms, and in such manner as they
think fit,

7. A Call .hal be deemed to have been made at the

time when the resolution of the Directors authorising such Call
was passed,

8. If by the terms of the issue of any Shares or otherwise

any amount is payable in respect of any Share by instalments

9. The lien conferreq by Clause 7 of Taple A shall
attach to fully paid up Shares, and to aj Shares registered in
the name of any person indebted of under Hability to the
Company, whether he shall be the sole Registered Holder
thereof or shall be one of two or more joint Holders,
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TRANSFER AND TRANSMISSION OF SHARES.

IO: No person shall be -entitled to transfer any Share
otherwise than in accordance with the following provisions :—

() A Share may be transferred by a Member to any

other Member selected by the transferor, but save
as provided by Sub-Article (#) hereof, no Share
shall be transferred to any person who is rot a
Member so long as any Member or any person
selected by the Directors as one whom it is desirable
in the interests of the Company to admit to
Membership is willing to purchase the same at a
fair value.

(B) Except where the transfer is made pursuant to

(©)

(v)

Sub-Article (A) or (#m) hereof, the person proposing
to transfer any Share (hereinafter called *‘ the pro-
posing transferor ”’) shall give notice in writing
(hereinafter called “ the transfer notice”) to the
Company that he desires to transfer the same, and
such notice shall specify the sum he fixes as ihe
fair value and shall constitute the Company his
agent for the sale of the Share to any Member
of the Company or person selected as aforesaid,
at the price so fixed or at the option of the purchaser
at the fair value to be fixed by the Auditor in
accordance with these Articles. The transfer notice
may include several Shares, and in such case it
shall operate as if it were a separate notice in
respect of each. The transfer notice shall not be
revocable except with the sanction of the Directors.

If the Company shall, within the space of twenty-
eight days after being served with such notice, find
a Member or person selected as aforesaid willing
to purchase the Share (hereinafter called * the
purcilasing Member *) and shall give notice thereof
to the proposing transferor, he shall be bound
upon payment of the fair. value to transfer the
Share to the purchasing Member.

In case any difference arises between the propos-

ing transferor and the purchaser as fto theﬂ-.

-
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value of a Share, the Auditor shall, on the
application of either party, certify in writing the
sum which in his opinion is the fair value, and
in so certifying the Auditor shall be considered
to be acting as an expert and not as an arbitrator;
and accordingly The Arbitration Acts, 1889 to 1934,

shall not apply.

(g) If in anyx case the proposing transferor after having
become bound as aforesaid, makes default in trans-
{erring the Share, the Company may receive the
purchase money on his behalf, and upon the execution
of a transfer in favour of the purchasing Member,

" shall thereupon register the purchasing Member 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 /5‘
exercise of the aforesaid power, the validity of the,/
proceedings shall not be questioned by any person.
The Chairman for the time being of the Directors
of the Company or failing him one of the Directors
duly nominated by resolution of the Board for
that purpose shall forthwith be deemed to be the
duly appointed attorney of the proposing transferor
with full power to execute, complete, and deliver
in the name and on behalf of the propssing transferor

a transfer of the Share to the purchasing Member.

(F) If the Company shall not, within the space of twenty-
eight days after being served with a transfer notice,
find a Member or person selected as aforesaid,
willing to purchase 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 (1) hereof, to
sell and transfer the Shares, or those not placed, -
to any person and at any price.

(¢) The Shares specified in any transfer notice given
to the Company as aforesaid shall be offered by
the Company in the first place to the Members,
other than the proposing transferor, as nearly as

A PI’{.
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may be in proportion to the existing Shares held
by them respectively, and the offer shall in each
case limit the time within which the same, if not
accepted, will be deemed ‘to be declined, and may
notify 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
claim their proportions the unclaimed Shares shall
be used for satisfying the claims in excess. If
any Shares shall not be capable without fractions
of Dbeing offered to the Members in proportion to
their existing holdings, the same shall be offered
to the Members, or some of them, in such propor-
tions or in such manner as may be determined by
lots drawn in regard 'thereto, and the lots shall
be drawn in such manner as the Directors think fit.

(1) Any Share may be transferred by a Member who

is not indebted or wunder any lability to the
Company to any son, daughter, grandson, grand-
daughter, or. other issue, father, mother, brother,
sister, wile or husband of such Member, and any
Share of a dececased Member may be transferred
by his. or her legal personal representatives to his
or . her widow or widower or any such relative
as aforesaid, and Shares standing in the names
of the trustees of the Will of any deceased Member

"may be transferred on any change of trustees to

the trustees for the time being of such Will, and
the restrictions in Sub-Article (A) hereof, shall not
apply to any transfer authorised by this Sub-Article.

(1) The Directors may refuse to register any transfer

of a Share {#) where the Company has a lien
on the Share, or (b) where the Directors are of
opinion that the proposed transferee is not a
desirable person to admit to Membership, and
without any obligation to state the reasons for such
opinion ; but Paragraph (6) hereof shall not apply
to a transfer made pursuant to Sub-Article (x)
lercof,
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11. The Directors may suspend the registration of transfers
during the fourteen days immediately preceding the Ordinary
General Meeting in each year. The Directors may decline to
recognise any instrument of transfer unless (@) a fee not exceeding
Two Shillings and Sixpence is paid to the Company in respect
thereof : and (b) the instrument of transler js accompanied by
the Certificates of the Shares to which it relates, and such
other evidence as the Directors may reasonably require to show
the right of the transferor to make the transfer.

BORROWING POWERS.

12, The Directors may raise or borrow for the purposes
of the Company’s business such sum or sums of money as they
think fit, and may secure the repayment of or raise any such
sum or sums as aforesaid by mortgage or charge upon the whole
or any part of the property and assets of the Company, present
and future, including its uncalled Capital, or by the 'issue,

at such price as they may think fit, of Bonds or Debentures, .

either charged wupon the whole or any part of the property
and assets of the Company or not so charged, or in such other
way as the Directors may think expedient,

13. 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 Holders
of such Debentures and of any Member of the Company,
subjecl to such restrictions as the Company in General Meeting
may from time to time impose. The Directors may close such
Register for such period or periods as they may think fit,. not
exceeding in the aggregate thirty days in each year.

GENERAL MEETINGS.

14. The Directors shall fix the time and place for the
holding of the General Meetings referred to in Clause 39 of
Table A, and that Clause shall be varied accordingly,

15. A poll shall be taken if demanded by any two Members;
and Clause 50 of Table A shall be modified accordingly.

X
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VOTES OF MEMBERS.

16. No person shall be appointed a proxy who is not a
Member of the Company and qualified to vote: and Clause 59
of Table A shall be modified accordingly.

DIRECTORS.

17. Unless and until the Company in General Meeting
shall otherwise determine, the number of Directors shall be not
less than three nor more than seven.

18. The following persons shall be the first Directors of
the Company: WiLLiIAM DENIS STAFFORD, 4f Atherstone,
Warwickshire ; ARTHUR REGINALD TURLAND, of Long Eaton,
Derbyshire ; Wiriam EwART ORCHARD,of 447 Hagley Road,
Birmingham ; and Ernmst HEiNRY STAFFORD; of Atherstone,
Warwickshire.

19. At the Ordinary General Meeting of the Company in
the year 1940, and at the Ordinary General Meeting in every
third year thereafter omne of the Directors for the time being
shall retire from office and in each case the Director to retire
shall be the Director who has been longest in office since his
last election, but as between the persons named in Article 18
hereof the order of retirement shall be the order in which their
names appear in such Article. Save as aforesaid, the Director
to retire as between persons who become Directors on the same
day shall (unless the Directory otherwise agree among themselves)
be determined by lot.

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

21. The qualification of every Director shall be the holding
in his own right and as sole Holder of not less than Twenty
Shares of the Company. A Director may act before acquiring
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his qualification, but shall acquire his qualification within one
calendar month of being appointed a Director,

22. The Remuneration of the Directors shall be such a
sum as the Company shall from time to time determine at
the Annual General Meeting, which sum shall be divided among
the Directors in such proportions and in such manner as they
shall agree, or in default of agreement equally: Provided that
in default of agreement any Director who shall not have served
during the whole period for which the remuneration is payable
shall receive only an amount proportioned to the time served
by him. Any resolution of the Board reducing or postponing
the time for payment of the Directors’ remuneration shall bind
all the Directors. FEach Director shall be entitled in addition
to remuncration to be paid his reasonable travelling expenses
whilst engaged in the business of the Company or in attending
Board Meetings.

28. A memorandum in writing signed by all the Directors
for the time being and annexed or attached to the Directors’
Minutz Bock shall he as effective for all purposes as a resolution
of the Directors passed at a Meeting duly convened, held, and

constituted.

DISQUALIFICATION OF DIRECTORS.

24. The office of a Director shall be vacated—

(4) If he become bankrupt or insolvent or compound -

with his creditors :

(B) If he become of unsound mind :

(¢) If he cease to hold the necessary Share qualification
or do mnot obtain the. same within one calendar
month from the date of his appointment :

(D) If he absent himself from the Meetings of Directors
for a period of six calendaxr months without special
leave of absence from the other Directors, and the
Board resolve that his office be vacated ;

() It e become prohibited from being a Director by
reason of any order made under Sections 217 or

N
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276 or any other provision of Th i
e Com
Act, 1929: e

(F} If 1.16 give the Company one calendar month’s
notice in writing that he resigns his office.

But any act done in good faith by a Director whose office is
vacated as aforesaid shall be wvalid unless, prior to the doing of
such act, written notice shall have been served upon the Company
or an entry shall have been made in the Directors’ Minute

Book stating that such Director has ceased to be a Director
of the Company.

25. A Director may hold any office or place of profit under the
Company (other than that of Auditor) in conjunction with the
office of Director, and may enter into or be interested in
contracts or arrangements with the Company, and may have or
be interested in dealings with the Company, and shall not be
disqualified from office thereby, nor shall he be liable to account
to the Company for any profit arising out of any such contract,
arrangement, or dealing to which he is a party or in which he
is interested by reason of his being at the same time a Director
of the Company, provided that such Director discloses to the
Meeting of the Directors at which such contract, arrangement,
or dealing is first taken into consideration the nature of his
interest therein, or, if such interest is subsequently acquired,
provided that he discloses the fact that he has acquired such
intérest at the next Meeting of the Directors held after such
interest was acquired. But except in respect of any agreement
or arrangement to give any indemnity or security to any Director
who has undertaken or is about to undertake any liability on
behalf of the Company, or to any other persom or company
for any liability or obligation of the Company for which any
Director shall be personally responsible whether by way of
guarantee or otherwise, or in respect of a resolution to allot
any Shares or Debentures to a Director, no Director shall vote
as a Director in regard to any contract, arrangement, or dealing
in which he is interested or upon any matter arising thereout,
and if he shall so vote his vote shall not be counted, nor shall

‘he be reckoned in estimating a quorum when any such contract,

arrangement, or dealing is under consideration. A general notice
given td the Directors by a Director to the effect that he is a
member of a specified company or firm, and is to be regarded

07141
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as interested in any contract, arrangement, or dealing which
may, after the date of the notice, be entered into or made with
that company or firm, shall, for the purpose of this Article,
be deemed to be a sufficient disclosure of interest in relation
to any contract, arrangement, or dealing so entered into or made,

MANAGING DIRECTOR.

26. The Directors may from time to time entrust to and
confer upon the Managing Director or Manager all or any of
the ‘powers of the Directors (excepting the power to make
Calls, forfeit Shares, borrow money, or issue Debentures) that
they may think fit. But the exercise of all powers by the
Managing Director or Manager shall be subject to such regu-
lations and restrictions as the Directors may from time to time
make and impose, and the said powers may at any time be
withdrawn, revoked, or varied.

27. Clause 68 of Table A shall be read and construed as
if the words “ rotation of retirement ' were substituted for the
words " rotation or retirement.”

SECRETARY.

28, The Directors may from time to time by resolution
appoint a Secretary of the Company and may appoint a
temporary substitute for such Secretary, and any temporary
substitute so appointed shall for the purposes of these presents

be deemed during the period of his appointment to be the
Secretary,

NQTICES.

29, A Member who has no registered address in the United
Kingdom, and has not supphied to the Company an address
within the United Kingdom for the giving of natices to him,
shall not be entitled to receive any notices from the Company.

WINDING UP.

30. If the Company shall be wound up the assets remaining
after payment of the dobtg and Habilities of the Company and
the costs of the Hquidation shaul be applied: First, in repaying
to the Members the amounts paid uix or credited as paid up
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on the Shares held by them respectively ; and the balance
(if any) shall be distributed among the Members in proportion
to the number of Shares held by them respectively :  Provided
always that the provisions hereof shall be subject to the rights
of the Holders of Shares (if any) issued upon special conditions,

31. In a winding up any part of the assets of the Company,
including any shares in or securities of other companies, may,
with the sanction of an Extraordinary Resolution of the Company,
be divided among the Members of the Company in specie, or
may be vested in trustees for the benefit of such Members,
and the liquidation of the Company may be closed and the
Company dissolved, but so that no Member shall be compelled
to accept any shares whereon there is any liability.
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NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS,

-h

WA’“"" fgf@. ala(_ MMZ

Wk, Sroicet fiove
/g%a . Lo .
ZQqu«

6"l cac Pty B Ttk

A‘%%i @e,
A EneComg,
d/'l)Q.)z, end o ]

/Z
Dated the 7" day of Decen ey 1937,

Witness to the above Signatures—
%
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| T |REGISTRATION

COMPANY LIMITED BY SHARES

Sypecial Wegolution

- of -

ART FORMA (UPHOLSTERY) LIMITED,

¢ Passed 14th March 1967,

At an Extraordinary General Meeting of the above-named
Company, duly convened and held on the 14th day of March,
1967, the following Resolutions were proposed and passed, as
to that numbered 1 as a SPECIAL RESOLUTION and as to

that numbered 2 as an ORDINARY RESOLUTION,

e e e e
e A et e A — o e
. - y EE- e - - A S > T

RESOLUTIONS

1. That the Articles of Association of the Company be altered

by adding at the end thereof the heading "CAPITALISATION OF
PROFITS" followed by the following Articles to be numbered ¢
32 and 33 respectively ;-

39  The Comparny in general meeting may upon the
. ‘ recommendation of the directors resolve that it is
& ' desirable to capitalise any part of the amount for the
time being standing to the credit of any of the company's
reserve accounts or to the credit of the profit and
loss account or otherwise available for distribution,
< and accordingly that such sum be set free for distribution
amongst the members who would have been entitled
thereto if distributed by way of dividend and in the
same proportions on condition that the same be not
paid but be applied either in or towards paying up any
, - amounts for the time being unpaid on any shares held
ﬁ ' by such members respectively or paying up in full i
- unissued shares or debentures of the company to be \'5}
allotted and distributed credited as fully paid up to ¢

and amongst such members in the proporon.a. amr ;
RIS TERED.

or partly in the one way and partly in the
the directors shall give effect to such res :

Provided that a share premium accountjand a 5 Jul. W=
g e capital redemption reserve fund may, forhe purpe .
& N paa 717 Ohthis regulation, only be applied in the Pi‘ﬁ’i w0

o SIHGERY Sog iy 1 upibsued shares to be issued to members of-fA¥FTOMPay
UI : - e 57 » e .
| : = BN & i
j | S JUS 1z,
f:‘\ ﬂ@fﬁf&ﬁ‘i! BEDeT 0y d 1 \{%\;
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as fully paid bonus shares.

33, Whenever such a resolution as aforesaid shall have
been passed the directors shall make all appropriations
and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of )
fully paid shares or debentures, if any, and generally
shall do all acts and things required to give effect
thereto, with full-power fo the directors to make such
provision by the issue of fractional certificates or
by payment in cash or otherwise as they think fit for
the case of shares or debentures becoming distributable
in fractions, uand also to authorise any person to enfer
on behalf of all the mmembers entitled thereto into an
agreement with the company providing for the allot-
ment to them respectively, credited as fully paid up, 6‘%
of any further shares or debentures to which they -
may be entitled upon such capitalisation, or (as
the case may require) for the payment up by the
Company on their behalf, by the application thereto
of their respective proportions of the profits resolved
to be capitalised, of the amounts or any part of the
amounis remaining unpaid on their existing shares,
and any agreement made under such authority shall
be effective and binding on all members, "

2, That the capital of the Company be increased to the sum
of £7, 000 by the creation of 16, 000 additional shares of

5/ - each ranking pari passu in all respects with the
existing shares of 5/~ each in the capital of the Company
and ranking for dividend in accordance with the Regolution
or Resolutions issuing the same.

S .
N.A, BIYTH, @

Chairman.,

Original presented for Registration
on the day of 1967,

- e v w—— e e e gt

LITHO CERTIFICATE
Wae certify that these documents have
been printed by Type L':tl}p f,aphy‘. )
; 7
Dated this /0 day. g,fﬁf,’/.él&q 9@/

2. -1 £ liadanen 1 n Seatimnary Saciaty 1 td

e

P




Ty

THE STAMP ACT, 1891

(64 & BB Vicr., CH. 39)

COMPANY LIMITED BY SHARES

T

5?& ment of Incvease of the Pominal

sl b
4
it

2
<

OoF . )
\&\\.@;I) \') :" '“\ 3
S ¢ s
; . 7}_({%:7{75{“ G
. ART..EORMA_(UPHOLSTERY.) S o)
& T
LIMITED

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

NOTE.—The Stamp duty on an increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £100, /

This Statement is to be filed with the Notice of Increase which must be filed
~ pursuant to Section 63 (l) of the Companles Act, 1948. If not so filed within
[5 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent, per annum from the date of the
passing of the Resolution Is also payable. (Section 5 of the Reveaue Act, 1903.)

Fresented by

Browne, Jacobsgon & Roose,

T . .
IR BN i

44 Friar Lanej

VLT T aorevm.

vt ras

STERED)

R iy ey e p e —= - =
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The Solicitors' Law Stationery Seoclety, Limitkd, 1) LEE 1\37

191-192 TFleet Street, E.G4; 3 Bucklersbury, E.Cu4; 49 Bedford Row, W.(§1; 6 Victoria Street, S.W.1;
15 Hanover Street, W.1; 55.59 Newhall Street, Birmingham, 3 ; 31 Charles Street, Cardiffs 19 & 21 North

John Street, Liverpool,2: 28-30 John Dalton Street, Maunchester, Z; 15  Hope Street, Gﬁus 0Ny, 0. 245 e ﬁ/
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THE NOMINAL CAPITAL

OF

ART FORMA (UPHOLSTERY) Limited

has by a Resolution of the Company dated

14th March... 196.2.. been increased by

the addition thereto of the sum of £_1,000

divided into :—

16,000 Shal‘es Of 5./ each

Shares of. each

beyond the registered Capital of-..£3.000

(State whether Direcior or Secretary)__Director

Dated the : day of. 196.7...

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

2
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W, %/ | I
Ry COMPANIES
X NEGISTRATIONI

THE COMPANIES ACT, 1948

Fotire of Fucrease in Pominal Capital

Pursuant to section 63

Insert the ART FORMA_(UPHOLSTERY)

Name
of the
Company

LIMITED

Nore.—This Notice and a printed copy of the Resolution authorising the inorease must be
filed within 16 days sfter the passing of the Resolution. If default is made the
Company and every officor in default is liable to & default fine {scc. 63 (3) of the Aoct).

A filing fee of §s. is payable on this Notice in addition to the Board of Trade
Registration Fees (if any) and the Capital Duty payable on the incresse of Capital.
{See Twelfth Schedule to the Act.)

Presented by
—-Browne,. Jacohsop & . Roose,. .
: : ! .

..... _44. Eriar. Lane,

. __NOTTINGHAM,

5 Ju 1967

T bt —" ] 3t 3 T b e et
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The Solicitors' Law Statlonery Soclety, Limited

141-192 Fleet Street, B.G4: 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1:E6 Victoria Strect, S.W.1:

15 Flanover Stroet, W.1; 56-59 Newhall Street, Pirmingham, 3; 31 Charles Strejjt, Cardiff; 19.5-206T1h
John Street, Liverpool, 2; 28-30 John Balton Street, Manchester, 23 and 157 I eot, Glasgow, C.2.

PRINTIRS AND PUBLISHERS OF COMPANIES BOOKS AND WORMS
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To THE REGISTRAR OF COMPANIES,

ART FORMA (UPHOLSTERY)

Limited, hereby gives you notice, pursuant to

cpomey™ Section 63 of the Companies Act, 1948, that by ag *... Ordinary

“Bxtra-
ordinary”, or

“Spedial”.  Resolution of the Company dated the..... 3 Ath-—eday Ol....Mapehewm 1964

the Nominal Capital of the Compaiiy has been increased by the addition thereto of

the sum of £ 4000 beyond the Registered Capital
of £ 3,000

The additional Capital is divided as follows :—

Class of Share Nominal amount

Number of Shares of each Share

16,000 Share 5/~

The Conditions (e.g., voting rights, dividend rights, winding-up rights, etc.‘)

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

The New Shares rank pari passu in all respects with
the existing shares of 5/- each in the capital of
the Company.

*.* If any of the new shares are Prefersneo Shares state whether they are redeemnble or not.

Signature.. ... 22X

State whether Divector

or Secrem,.y}m--l)z_'pector e tmemee. ety oStttk

Datod the.. e ey of L e L 1067,

gin is reserved for binding and must not be written across

Note.—~This mar

I
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THE COMPANIES ACTS 1948 TO 1967
‘,
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

-

ART FORMA (UPHOLSTERY) LIMTTED

. . Passed 1llth March 1969

AT an EXTRAORDINARY GENERAL MEETING of the above named

b s ‘ Company, duly convened and held on the 1ith day of March 1969;

‘ &  the following RESOLUTION was proposed and passed as a SPECIAL
@ ‘RESOLUTION::

T RESOLUTION

That each of the 8,460 shares of 5/- each in the capital of
the Company, held as to 2,500 such shares by Winifred Annie
Blyth, as to 2,980 such shares by Norman Alfred Blyth and
as to 2,980 such shares by Stuart Aubrey Blyth, be and it
is hereby sub-divided into 5 shares of 1/- each, to the

& intent that under the Articles of Association of the Company
pach such 1/- share shall on a poll at a General Meeting of
the Company confer upon the holder one vote

J-Aig ‘Qéééa%ggéﬁgfy' .\1\
P e H .

“;J W N A BL

[N
bous g )

Chairman é
Ju AT 3
S &)
trdginal presented to the Registrar of Compani
‘ior £iling on 1969

e

Nlorpay & Sous, lmmn.i

AT DAAW Arses




Number of} 335182

Company / Form No. 28
THE ON[PANIES ACT, 1948
| oA
t COMPANIES Igg;';g;;‘;;f;n
 REBISTRATION J  Teo Stamp
\ f impressed
here
‘a‘ NOTIOR of OONBOLIDATION, DIVIE&IQ_]%:, SUB-DIVISION, or CONVERSION

‘nto STOCK of SHARES, specifying the SHARES so Congolidated, Divided, Sub-
divided, or Converted into Stock, or of the Re-Conversion into Shares of Stock,
specifying the Stock so re-converted, or of the Redemption of Redesmable Preference
tthares or of the Cancellation of Shares (otherwise than in connection with a reduction

rf, share capital under Section 66 of the Companies Act, 1948),

Pursuant to Section 62,

fnsert the
~ Name of
‘ the

{lompany ART FORMA (UPHOLSTERY)
LIMITED

DU ;;‘f;‘esegted by

Browne Jacobson & Roose

LB ATLT . PR A WA et Tk o, e s Ty

‘,.

b o $F § oo Solleigorsy

IBMAY1969 . b
LHSTRATION AGENTS - -

LAk

E'Fl'% So citors’ Law Statlonery Soclety, Limited

191-102 FIcot Street, InGhd: 3 Bucklersbury. E.C4; 49 Bedford Row, W.C.1; 6 Victoria Street, S.W.1;
156 Hanover Street, W.1; 5£.59 Newhall Street, Tirmingham, 3 ; 31 Gharles Streot, Cardiff; 19 & 21 Norxth
John Streot, Liverpool, 2; 28-30 John Dalton Street, Manchester, 2; and 157 Hope Streot, Glasgow, Q.2,

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND ForRMS
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TO THE REGISTRAR OF COMPANIES.

ART FORMA (UPHOLSTERY)

LIMITEED

hereby gives you nofice in accordance with Section 62 of the Companies Act, 1948,

that by a Special Resolution passed on 1lith March 1969
8,460 shares of 5/~ each in the capital of the

i s

’ Company (held as to 2,500 by Winifred Annie Blyth,
as to 2,980 by Norman Alfred Blyth and as to 2,980
by Stuart Aubrey Blyth) were each divided into 5

shares. of 1/~ each

S P e et

| | S o 7
(Signature) Mf_% ‘

(State whether Director or Secretary) Director

4o

Dated the npt day of IEYe

196Y__

«. NOTE.—This margin is regerved for binding, and must not be written across.
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No. of Company 335192 @ iform No. 103

{No registration

fee payable)

THE COMPANIES ACTS 1948 TO 1967

Notice of place where register of members is kept or

of any change in that place
Pursuant to Section 110(3) of the Companies Act 1948

To the Registrar of Companies

ART FORMA (UPHOLSTERY)

Name of Company .......... 000 S S n Tl Y AT cernens ererererisaaeinietnnae Limited*

hereby gives you notice, in accordance with subsection (3} of Section 110 of the Companies Act 1948

that the register of members of the company is kept at

12-13,CHEAPSIDE,

----------------------------------------------------------------------------------------- R R L Y T I T S

......... cerernvasnrnennenn s NODPINGHAM NG BHB oo vt ies e seresee s eeee e e cesns e seeeaeneesensennsnesenenssens |

;
8 "h;;":"“‘.“\\;:; rg“
Presented by: yypRART, DUROSE & PATN e |
12’-13’GHEAP$IDE, ‘ﬁ s i‘*:lﬁ’f“;_-;ﬁ 17
NOTTINGHAM NG1 6HB . - .

i T

Presentor’s reference: C/AH ALF.(D)1td,




No of Company 335192 /4,‘7
o

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

S PECTIAL AND ORDINARY
RESOLUTIONS

of

ART FORMA (UPHOLSTERY) LIMITED 4%
<"

Passed the 26th day of March 1976

———— g

At an Extraordinary General Meeting of the Company, duly
convened and held on the 26th day of March 1976, te folbwing
Resolutions, of which Resolutions 1 and 2 were proposed as
SPECIAL RESOLUTIONS while Resolution 3 was proposed as an
ORDINARY RESOLUTION, were duly passed:-

RESOLUTIONS

1. That Articles 4A and 4B in the form of the draft signed
for the purposes of identification by the Chairman be
adopted as additions to the Company's Articles of
Association and be inserted therein between Article 4
and Article 5,

2. That Articles 15 and 16 of the Company's existing

Articles of Association be deleted and the following

Articles 15 and 16 be adopted in their place:-
15. The Company in General Meeting shall, whenever so
required under the provisions of Articles 4, 4A and 4B
hereof, resolve to capitalise such part of the amount
for the time being standing to the credit of the
Company's profit and loss account or otherwise available
for distribution as the Conpany in General Meeting
may decide and that such sum be set free for distribution
to and amongst the members who are entitled tnereto by
virtue of Article 4, 4A and 4B hereof, as the case may be,
rateably according to the amounts paid up or credited as
paid on the shares entitling themto the benefit of such
capitalisation, on condition that the same be not paid in
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cash but be applied in paying up in full unissued shares
of the Company of the class prescribed by Article 4, 4A
or 4B hereof, as the case may be, to be allotted and
distributed credited as fully paid up to and amongst such
members (or the nominees approved by the directors

of such members) in the proportion aforesaid and that
such last mentioned distribution be accepted by such
members in full satisfaction of their shares and interests
in the said capitalised sum and the directors shall

give effect to Resolution. Save as herein provided

the Company shall have no power to capitalise profits.

16. Whenever such a resolution as aforesaid shall

have been passed the directors shall make all appropriations
and applications of the undivided profits resolved to

be capitalised thereby, and all allotments and issues of
fully paid shares and generally shall do all acts and
things required to give effect thereto, with full power
to the directors to make such provisions by the issue

of fractional certificates or by payment in cash or
otherwise as they think fit for the case of shares
becoming distributable in fractions, or by ignoring
fractions, and also to authorise any person to enter

on behalf of all the Members entitled thereto into any
agreement with the Company providing for the allotment
to them respectively, credited as fully paid up, of

any further shares to which they may be entitled upon
such capitalisation and any agreement made under such
authority shall be effective and binding on all

gsuch Members.

That the share capital of the Company be increased to the

sum of £86,000 divided into 19,450 A shares of 25p each,
42,300 B shares of 3p each and 1,580,000 D shares of

5p each by the creation of 1,580,000 D shares of 5p each to
be issued only under the terms of Article 4A of the Company's
Articles of Association and having the rights set out

in Article B of such Articles of Association.

Chairm

Timeie

{
A
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THE COMPANIES ACTS 1948 to 1967

f
L

* COMPANY LIMITED BY SHARES

S
a

ARTICLES OF ASSQCTIATION

or

¢ ART FORMA (UPHOLSTERY) LIMITED !

(Adopted by Special Resolution
passed on the 24th day of t

. a February 1971 and amended Dby k
o Special Resolution passed on .
the 26th day of March 1976.)

e T i S by ity

RS i

PRELIMINARY

A

3 1. Save as hereinafter provided the Regulations contained in
part I but not Part 11) of Table A as set out in the First
Schedule to the Companies Act 1948 (hereinafter called "the Act')

shall apply to the Company. All references hereinafter to
Table A mean references to Part I of such Teble A.

2. Clauses 24, 53, 62, 75, 76, 88, 24, 128, 129 and the proviso
to Clause 79 of Table A shall not apply to the Company, but lhe
Articles hereinafter contained and the remaining Clauses ol

Table A, subject to the modifications hercinafter expressed,
shall constitute the Regulations of the Ccmpany. Clause 22 shall
read as if the words "and transferee" had been omitted.

PRIVATE COMPANY

3
4 3. The Company is a "Private Company" and accordingly:-

g © |

‘ly (a) The ridgkt to transfer shares is restricted in manner

T hereinafter provided;

(b) The number of Members of the Company {exclusive of
persons who are in the employment of the Company and
of persons who having been formerly in the employment
of the Company were while in such employment and have
continued after the determination of such employment to
be Members of the Company) is limited to fifty provided
that where two or more persons hold one or more Shares
" in the Company jointly tey shall for the puriaces of
{ ~ o T, Ty
an Lo AFRIAS
e DFSE gy

| 4 e
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this Article be treated as a Single Member;

(c) Any invitation to the public to subscribe for any Shares

or Debentures of the Company is prohibited; and

(d) The Company shall not have power to issue Share
to bearer.

SHARES

4. The share capital of the Company at the date of ad

warrants

option of

these Articles is £7,000 divided into 19,540 "A" Shares of

25p each and 42,300 "A'" Shares of 5p each. Every hold
nA" Shares shall have the option, exercisable by notic
writing given to the Company on or before 10th March 1
convert all or any of his upn Shares into "B" Shares.

notices to convert all the "A" Shares for the time bel
into "A" Shares shall be served by all the holders the

" by such date, then no such conversion shall take effec

i¥ notices shall by suchdate have been served in respe
some, but not all of the "A" Shares, then in issue, th
from such date the "A" Shares and.the "B" 5Shares shall
confer on the holders thereof the following rights:—

(A) AS REGARDS INCOME

The "B" Shares shall not entitle the holders t
participate in any dividends declared by the C
prior to 1st January 1981; and, if the Company

er of
e in
971 to
If
ng in issue
reof . '
t. But
ct of
en as
respectively

A

o)
ompany
shall

determine to distribute any profits prior to such date,
then, subject to any special rights which may be attached

to any class of share hercafter issued, such p
shall be distributed in manner provided by Cla
of Table A amongst the holders of the "A" Shar
according to the amounts paid up or credited a
on such "A" Shares: Subject thereto, all prof
shall be distributed by way of dividend declar
after 1st January 1981 shall be distributed in
provided by Clause 118 of Table A amongst the
‘of the "A" Shares and the holders of the upn" £
(treated as one class) rateably according to t
amounts paid up or credited as paid up on such
Shares and "B" Shares respectively. :

(B) AS REGARDS CAPITAL

rofits
use 118
es rateably
s paid up
its which
ed on or
manner
holders
hares
he

liAII

On a return of capital on liquidation or otherwise

commenced before 1st January 1981 the surplus
of the Company, remaining after payment of its
liabilities and, in the case of liquidation, t

NOTE: By Ordinary Resolution passed on 26th March 197

of the Company was increased to £86,000 divided into 1

assets
he costs

6 the capita.
9,540 "A" Sh.

of 25p each, 42,300 "B" Shares of 5p each and 1,580,000 "p" Shares

of 5p each. By notices served on 26th March 1976 purs
Article- 4A the'B" Shares were converted to "C" Shares.

uant to
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of liquidationshall be applied in the following order

a ©f priority, namely, first in repayig to the holders of

the "A" Shares the amounts paid up or credited as paid
Up on such "A'" Shares held by them respectively to be
paid in priority to any payment to the holders of the
"B" Shares as such and (subject thereto and to any special
rights which may be attached 'to any class of shares
hereafter issued) the balance of such assets belong

to and be paid to or distributed ameongst the holders

of the "B" Shares rateably according to the amounts

paid up or credited as paid up on such "B" Shares

held by them respectively at the commencement of such
liquidation or (in the case of a return of capital
otherwise than on liquidation) at the date of such
return of capital. For the purpose of this sub-article
a ligquidation shall be taken to commence in the case of
a voluntary liquidation on the date of the resolution

to liquidate dnd in the case of a compulsory liquidation
upon the date of the order for such liguidation and any
other form of return of capital shall be taken to take
place on the date of the resolution giving rise to the
same. On a return of capital on liquidation or otherwise
commenced on or after 1st January 1981 the surplus
assets of the Company, remaining after payment of its
liabilities and, in the case of liquidation, the costs
of liquidation shall, subject to any special rights
which may be attached to any ciass of shares

hereafter issued belong to and be pald to or distributed
amongst the holders of the "A" Shares and the holders
of the "B" Shares (treated as one class) rateably
according to the amounts paid up on such “A" Shares and
"B" Shares respectively at the commencement of such
liquidation or (in the case of a return of capital
otherwise than on liquidation) at the date of such

return of capital.

(C) AS REGARDS EQUALISATION OF DIVIDENDS

Wherever the Company shall prior to 1st January 1981
declare and pay a dividend to the holders of the "A®
Shares the Directors shall carry to an Equalisation
Reserve Account such a sum as would have been equal to
the net amount (after deduction of Income Tax at the
standard rate) of a dividend at the same rate per share
i1f it had been paid to the holders on the same date of
the "B'" Shares. On 1st January 1981, the shareholders
shall be deemed to have passed a resolution in the form
required by Article 15 haeof for the capitalisation of
the whole amount then standing to the credit of the
Equalisation Reserve Account and for the application of
such sum in paying up additional "B" Shares of the
Company to be issued and allotted rateably to the
holders of the "B" Shares on 1st January 1981, and the
Directors shall issue and allot such shares accordingly.
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Ff at such date there shall be insufficient unissued
'BY Shares in existence for the foregoing purpose then
the Directors shall forthwith convene an Extraordinary
Gengral Meeting for the purpose of increasging the
capital of the Company by the requisite ‘amount divided
into the requisite number of "B" Shares and, upon the
Resolution for such increase of capital the '"B" Shares
thenin issue shall alone confer the right to vote.

(D) AS REGARDS VOTING

Subject to any special rights or restrictions which

may be attached to any class of shares hereinafter

issued, every member present in person or by pProxy

shall, on a show of hand, have one vote and, on a poll,
have one vote for every share in the capital of the
Company .(of a class entitling him to vote at the meeting)

held by him.
(E) AS REGARDS VARIATION OF RIGHTS

The rights and restrictions attached to any class of -
share shall be subject to variation in manner provided
by Clause 4 of Table A but not otherwise. .It shall not
be deemed to be a variation of the rights eitherof

the "A" Shares or of the "B" Shares Lo create or issue
any further shares ranking pari passu with either the

A Shares or the "B" Shares.

{F) AS REGARDS RECONVERSION

Upon completion of any such capitalisation and issue of
shares as shall be required under Sub-Article (C)

of this Article, or (if none shall be reguisite) then
on 1st January 1981, all the "A" Shares and all the

"B" Shares of the Company shall be reconverted into one

class of Ordinary. Shares ranking pari passu for all
purposes, and this Article shall cease to have effect.

and such other rights and privileges as are hereinafter
menticned or declared.

A holder of "™8" Shares may, at any time after 26th March
serve a notice in writing on the Company requiring the
Company to convert some or all of his'B'Shares into "C" Shares
of 5p each (such notice is referred to below as "a Conversion
Notice") and the service of such notice shall have the following

4A.
1976,

effect:-
(1) On the date of receipt by the Company of a
Conversion Notice (hevelafter Called "a Conversion Data™) the

Company shall be deemed -n hive passed a resolution in the
form required by Article i. hereof for the capitalisation of the
same proportion of tha Equalisation Reserve Account as the
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?umber of shares in respect of which the Conversion Notice
is sgrved_bears to the number of "B" Shares in issue on the
day immediately preceding the Conversion Date. :

. §2) The sum capitalised pursuant to Sub-Article (1)
of this Article shall be used to pay up at par "D" Shares
of S5p each in the Company having the rights set out in
Article 4B hereof and the directors shall forthwith after
the Conversion Date convene an Extraordinary General Meeting
for the purpose of increasing the capital of the Company
py the requisite number of np" Shares and upon the resoluion
for such increase of capital the "B" Shares the subject
of the Conversion Notice shall alone confer the right to

vote.
of the capitalisation provided for

(3) Upon completion
in this Article the "B" Shares the subject of the Conversion
Notice shall be converted into "C" Shares having the rights
set out in Article 4B hereof and shall be treated in all
respects as though they had been "C" Shares from the
Conversion Date to the intent that they shall rank for all
dividends declared after the Conversion Date 'and be treated
pari passu with other "C" Shares on @ winding up or repayment
of capital taking place on or after the Conversion Date,
Provided always that in the event of a dividend being
declared or a return of cagtal on liguidation or otherwise

Date and the completion

taking place between the Conversion
ion the "B" Shares in respect of which a
nfer the same rights

of thé capitalisat
has been served shall co
upn Shares to which their

Conversion Notice
as if they were the number of "C'" and
titled had the capitalisation and

holder would have been en
en place before such event.

consequent conversion tak

4B. The holders of the ug" Shares of 5p each have the ridk

pursuant to Article 4A above to convert all or any of their

ng" Shares into "CY and "D'" Shares of 5p each. As from the

first Conversion Date (as defined in Article 4A abové) to
nct and "D' Shares shall confer on the

in substitution for the

occur the "AY, "BY,
“holders thereof the following rights
conferred Article 4 hereof:-

rights, if any, on them by
('.L") AS REGARDS INCOME

wp" Shares shall not entitle the holders to
sidends declared by the Company

prior to 1st January 1981; and, if the Company
determines to distribute any profits prior to such
date, then, subject to any such rights which may be
attached to any class of share hereafter issued,

such profits shall be distributed in manner provided
py Clause 118 of Table A between holders of the "A"
and "C" Shares rateably according to the amounts paid
up or credited as paid up on such "A" andg "C" Shares
pProvided always that the dividend payable to the.

The "B" and
participate in any div



(2)

(3)

holders of the "C" Shares shall not exceed an annual
rate of 75% in respect of any financial period

of ?he Company and that if dividends are declared at
a higher rate the excess over an annual rate of 75%

shall not be paid to the "C" Shareholders but shall

be paid only to the holders of the "" Shares.

AS REGARDS CAPITAL

On a return of capital on liguidation or otherwise
commenced before 1st January 1981 the surplus assets
of theCompany remaining after payment of its
lisbilities and, in the case of liguidation, the
costs of liquidation shall be applied in the following
order of priority, namely, first in repaying to the
holders of the "A" Shares the amounts paid up or
credited as paid up on such "A" Shares held by them
respectively to be paid in priority to any payment

to the holders of the "B" ¢r "C" Shares as such and
(subject thereto and to any special rights which may
be attached to any class of shares hereafter issued)
the balance of such assets shall belong teo and be paid
to or distributed amongst the holders of the "B" and
"C'' Shares rateably according to the amounts paid up
or credited as paid up on such "B" and "C" Shares
held by them respectively at the commencement cf such
liquidation or (in the case of a return of capital
otherwise than on liquidation) at the date of such
return of capital. The '"D" Shares shall not entitle
their holders to any payment on return of capital or

‘ligquidation before 1st January 1981. For the purpose

of this Sub-Article a liquidation shall be *%aken to
commence, in the case of a voluntary liquidation, on
the date of the resolution to liquidate and, in the
case of a compulsory liquidation, upon the date the
order for such liguidation is made and any other

form of return of capital shall be taken to take
place on the date of the resolution giving rise to

the same.

AS REGARDS EQUALISATION OF DIVIDENDS

Whenever the Company shall, prior to 1st January 1981,
declare and pay a dividend to the holdersd the "AY

and "C" Shares the Directors shall carry to an
Equalisation Reserve Account such a sum as would have
been equal to the net amount (after deduction of
Tncome Tax at the standard rate if such income tax is
deductible by the Company) of a iividend at the same
rate per share as is paid to the holders of the "AY
Shares if it had been paid to the holders on the same
date of the '"B'" Shares. On ist January 1981, the

shareholders shall ke decmed to have passed a resolution

in the form required by Article 15 hereof for the
capialisation of the whole amount then standing to
the credit of the Equalisation Reserve Account and
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for the application of such sum 3 i
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N Janﬁ rateably to the holders of the "B" Shares
. ordingly. If at such

?it:x§232§r2h?éi Eﬁelgsuffigient unissued "B'" Shares

‘ = oregoin urpose t

directors shgll forthwith congeﬁe gn Ext?zgrggiary

Gengral Meeting for the purpose of increasing the

cgp%tal of the Company by the requisite smount

divided into the requisite number of "B" Shares, and

upon the Resolutioun for such increase of capitai ’

t@e "B" Shares then in issue shall alone confer %he

right to vote.

AS REGARDS VOTING

Subject to any special rights or restrictions which
may be attached to any class of shares hereafter issued
every holder of "A'", "B" or "C" Shares present in
person or by proxy shall, on a show of hand, have one
vote, and, on a poll, have one vote for every "A",

NB" or "C" Share in the capital of the Company held by

him.

AS REGARDS VARIATION OF RIGHTS

The rights and restrictions attached to any class of
share shall be subject to variation in manner
provided by Clause 4 of Table A but not otherwise.

Tt shall be deemed to be a variation of the rights

of any of the "A", "B", nen or "D" Shares to issue

any further shares of such classes except in pursuance
of the conversion or capitalisation rights contained

in these Articles.

AS REGARDS RECONVERSION

On 1st January 1981, or, if it shall then be necessary,
upon completion of any such capitalisaticn and issue
of shares as shall be required under Sub-~Article (3)
of this Article all the "A" Shares, "B" Shares,

ncw Shares and '"D" Shares of the Company shall be
converted into one class of Ordinary Shares ranking
pari passu for all purposes, and this Article shall
cease to have effect. in the event of any dividend
being declared, General Meeting‘of.the.CGmpany being
heid, capital being repaid or liquidation on or

after 1st January 1981 put before the completion of
the capitalisation referred to in this Sub-Article

the shares shall confer on their holders the same
rights as to dividend, voting and repayment of capital
as though the capitalisation had taken place and the

Shares had been converted.

s are hereinafter

mentioned cr declared.
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5. "Tne directgrs shall upon any future issue of "A" Shares
or "B" Shares in the capital of the Company offer the Shares
which it is proposcd to issue in the manner following:-~ |

6.

S

If €

{a) The Directors shall offer all the new shares at the

(b)

(c)

same price to the then existing holders of shares of
the same class of the Company in proportion to the
share§ of that class then held by them. respectively,
the Direcltors specifying in such offer the total number
of shares proposed Lo be issued. Each shareholder to
whom the offer shall be made shall be entitled to
accept the same by notice in writing to the Company
as to the whole or any part of the shares comprised
therein within 28 days from the date of receiving the
offer and at the time of such acceptarce may specify
the maximum number of surplus shares (not exceeding
the total number of shares én offer) which he will be
willing to accept if any surplus shares shall become
available for acceptance owing to the failure of one
or more of the shareholders to accept the shares
offered to them within the time provided.

If by the expiration of the said period of 28 days

any of the said shares on offer shall be unaccepted’
they shall be apportioned amongst the shareholders
offering to take surplus shares as aforesaid rateably
according to the amounts specified in their offers

and such shareholders shall be bound to accept any
surplus shares so apportioned provided that nothing
herein contained shall compsl any shareholder to accept
a number of surplus shares greater than the maximum
which he has specified his willingness to accept

as aforesaid. If in making such apporticonment there
shall be an odd surplus share or shares the Directors
shall allot the same to such one or more persons offering
to take surplus shares as the Directors shall decide.

Any shares still unaccepted or unapportionable as
hereinbefore provided shall be offered in like manner
ta the -then existing holders of shares of the other

of such two classes upon the like terms. Any shares
not acc®*pted or apportionable as a result of suchoffer
and acceptances received in respect thereof, and any
shares of a class other than "A" or "B" Shares,

shall be dealt with as the Board shall determine.

TRANSFER OF SHARES

The Directors may in their absolute discretion and without
assigning any reason therefore decline to register any

Tr -sfer of any share whether or not it is a fully paid share.

' fhe directors shall not have resolved to register any Transfer
of any share within two months afier the dateupon which it shall
have been presented to them for registration then they shall be
deemed to have declined to register the same.

Ny




Q.

PROCEEDINGS AT GENERAL MEETINGS

7. No business shall be transacted at any General Meeting
unle§s a quorum of Members 1s presgnt at the time*when the
Meeting proceeds to business; save as otherwise provided by two
Members present in person or by proxy shall be a quorum.

8. A poll shall be held whenever demanded by any one Member.
present in person or by proxy and entitled to vote and Clause 58
of Table A shall be read as if this power to demand a poll

. were substituted for the powers therein contained.

DIRECTORS

9. Until andunless otherwise determined by the Company by

Ordinary Resolution in General Meeting the number of the

directors shall not be less than two nor more than five.

10. The following are the Directors of the Company at the

date of adoption of these Articles:-

(1) Winifred Annie Blyth of 115 Park Lane, Castle bonington,.
Derbyshire. ‘ . ‘

(2) Norman Alfred Blyth of Osgathorpe Hall Farm, Osgathorpe,
Near Loughborough, Leicestershire.

(3) Stuart Aubrey Bivith of Highfield House, Shepshed, Near
Loughborough, Leicestershire.

11. The remuneration of the Directors (other than the
remuneration payable to them under the terms of any Service
Agreement for the time being in force) shall be such amount

as shall from time to time be determined Dby the Company in
General Meeting. Such remuneration, which shall be deemed

to accrue from day to day, shall be divided between the
Directors in such proportions and in such manner as they shall
agree, or in default of agreement equally; Provided that

any Director who shall not have served during the whole

period for which such remuneration is payable shall, in
default of agreement to the contrary, receive only an amount
apportioned according to the time served by him during such
period, Any Resolution of the Board reducing, or postponing the
time for payment of, the Directors' remuneration shall bind all
the Directors. The Directors may also be paid all travellingl
hotel and other expenses properly incurred by them in attending
and returning from Meetings of te Directors, of any Committee
of the Directors or General Meetings of theCompany or .in

- connection with the business of the Company.

12. The quorum of Directors for transacting business, shall,
unless otherwise fixed by theDirectors, be gwo. :



ALTERNATE DIRECTORS

.

13. I? any ?irector shall be about to leave or shall have left
the.Unlted_Klngdom or shall be suffering from physical illness
or incapacity disabling him from attending Meetings of the
Directors, he may by writing signed by him appoint any person
who is approved by the Directors to be his alternate, and every
such alternate shall during the absence from the United Kingdom
of tbe DlFector appointing him or during the continuance of such
physical illness or incapacity be entitled to attend and vote

at the Meetings of Directors and shall have and exercise all

the powers, rights, duties and authorities of the Director
appointing him. A Director may at any time revoke the appointment
of an alternate appointed by him, and if a Director shall cease
to hold office the appointment of his alternate shall determine;
Provided that if a Director retires by rotation and is forthwith
re-elected any appointment made by him under the provisions

of this Article which shall be in force immediately prior -

to such retirement shall continue after such re-election as

if the retiring Director had not so retired. An alternate
appointed pursuant to this Article shall be an officer of the
Company and shall not be deemed to be the agent of the , .
Director appointing him and he shall only be responsible for

his own acts and dafaults. His remuneration shall be the ‘
personal responsibkbility of the Director appointing hir.:

Es

DfSQUALi?ICATION OF DIRECTORS ,
414, The office of a Director shall be vacted:—

(1) If he resigns his office by Notice in writing to the
Company.

(2) If he ceases to be a Director by virtue of Section 182
of the Act.

(3) If a receiving order is made against him or he enters
into any arrangements or compromise with his creditors.

(4) If he is prohibited from being a Director by an order
made under Section 188 of the Act.

{(5) If he becoﬁes of unsound mind.

(6) If he shall absent himself for more than six
consecutive months from Meetings of the Board without
permission of the Board unless the cause be illness
(when the period shall be twelve months) or absence

on the Company's business.
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Form No. 10
No. of Company

THE COMPANIES ACTS 1943 1o 1957

Notice of Increase in Neminal Capital

To THE REGISTRAR OF COMPANIES
®

iSOt name ART FORMA (UPHOLSTERY)
of Compary;

céei’ata "Liﬁ}:e%cll"
if pot applicable . . . . , .
P Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1 948,

15tate wheother that by ap Ordinary Resolution of the Company dated the
g\fﬁ;ﬁ%{:w 26th day of March 19 76 the nominal capital of the
%fcﬂzfi’g:,_ Company has been increased by the addition thereto of the sum of£79, 000

beyond the registered capital of £ 7,000

The additiona) capital is divided ag follows;—
Number of Shares Class of Share Nominal amount
of each share

1,580,000 D Shares S5p

i

13

S |

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

subject to which the new shares have been, of are to be, issued are ag follows:— f

If any of the new as set Ol;It in the Company's Articis of Association f

g{'!gf'ggxﬁz%sfwes a5 amended by Special Resolutions passed on i
ctate whethor they 26th March 1975,

are redearsablo or
not, If this spoge Is
irsufficlont the ,
conditions sheuld

Ba set om
eapardtely by way
@annexuro.
Signature ... .. e

State whether Director} Director
or Sscretary

....... 4 mu-u.u...-...-.-..-m..--.u-.--u..uun.u-n

“"““'—_“M_.&"‘_*"“"—*’".—"N:-_'ﬁn‘“‘”«‘?“*x“

Dated the. 14 E...dayof..Apri ... 18.76...

Presented by Presentor’s Reference... 328/LB/300

....ﬁm.vm.ﬁ..uQ.a.ggnhﬁg.n...&....BQ.Q.&@.,

e
%)

..4.4...E1:i.az:...Lan.e, ....................................

Nottingham. (see notes overfear)
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SPECIAL RESOLUTION /l A

of

ART FORMA (UPHOLSTERY) LIMITED

Passed the 4th day of December 1979

At an Extraordinary General Meeting of' the Company,
duly convened and held on the 4th day of DPecember
1979, the fellowing Resolution was passed as a SPECIAL
RESOLUTION:—

Resolution

IT WAS RESOLVED that:-

(1)

each of the existing classes of share is split on
the following basis (the new shares having the
rights set out in the Articles of Association to
be adopted pursuant to this Resolution):-—

(a)

. (b}

That the existing 19,540 "A" Shares of 25p
each be divided into 1,954 ".." Shares of 25p
each and 17,586 "A" Non-voting Shares of 25p
each and that of every 10 "A" Shares held by
any member 1 shall be designated an "aA"
Share while the balance shall be designated
as "A" Non-voting Shares.

That the existing 42,300 "C" Shares of 5p
each be divided into 4,230 "C" Shares of 5p
each and 38,070 "C" Non-voting Shares of 5p
each and that of every 10 "C" Shares held by

e

&




any member 1 shall be designated a "C" Share
while the balance shall be designated as "cY
Non—voting Shares.,

(c) That the existing 1,580,000 "D" Shares of 5p
each be divided into 158,000 "D" Shares of
5p each and 1,422,000 "D" Non-voting Shares
0of 5p each and that of every 10 "D" Shares
held by any member one-tenth shall be
designated as "D" Shares while the balance
shall be designated as "D" Non-voting
Shares.

In the event that the holding of any member of
Shares of any class shall not be divisible by 10
the excess Shares shall be designated as
Non~voting Shares of the class in question.

(2) +the Articles of Association produced to the
meeting, signed for the purposes of identification
by the Chairman, be adopted as the Company's
Articles of BAssociation in substitution for the
Company's existing Articles of Association.

Chairman
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THE COMPANIES ACTS: 1948 to 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

ART FORMA (UPHOLSTERY) LIMITED

(Adopted by Special Resolution
passed on the &~ day of

Do (v 19749 ) .

PRELIMINARY

1. Ssave as hereinafter provided the Regulations
contained in Part I (but not Part II) of Table A as
set out in the First Schedule to the Companies Act

1948 (hereinafter called "the Act") shall apply to the ,

Company . All references hereinafter to Table A mean
references to Part I of such Table A.

2. Clauses 24, 53, 62, 75, 76, 88, 94, 128,.129 and
the proviso to Clause 79 of Table A shall not apply to
the Company, but thé Articles hereinafter contained

and the remaining Clauses of Table A, subject to the

modifications hereinafter expressed, shall constitute
the Regulations of +the Company. Clause 22 shall read
as if the words "and transferee" had been omitted.

PRIVATE COMPANY

§

7
o

3. The Company is a "Private Company" and accordingly:—‘//

(a) The right to transfer shares is restricted
in manner hereinafter provided;
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(b) The number of Members of the Company
(exclusive of ©persons who are in the
employment of the Company and of persons who
having been formerly in the employment of
the Company were while in such employment
and have continued after the determination
of such employment +to be Members of the
Company) is limited to fifty provided that
where two or more persons hold one or more
Shares in the Company jointly -they shall for
the purposes of this Article be treated as a
Single Member;

(c) Any invitation to the public %o subscribe
for any Shares or Debentures of the Company
is prohibited; and

(d) The Company shall not have power to issue
share warrants to bearer.

SHARES

4. The share capital of the Company at the date of
adoption of these Articles is £86,000 divided into
1,954 "AY Shares of 25p each; 17,586 "A" Non-voting
Shares of 25p each; 4,230 "C" Shares of 5p each;
38,070 "C" Non-voting Shares of S5p each; 158,000 "p"
Shares of 5p each and 1,422,000 "D" Non-voting Shares
of B5p each. The "a", "A" Non-voting, "g", "cU
Non-voting, "D" and "D" Non-voting Shares shall confer
on the holders thereof the following rights:-

(1) AS REGARDS INCOME

The "D" Shares and "D" Non-voting Shares shall
not entitle the holders +to participate in any
dividends declared by the Company prior to 1st
January 1981; and, if the Company determines to
distribute any profits prior to such date, then,
subject to any such rights which may be attached
to any class of share hereafter issued, such
profits shall be distributed in manner provided
by Clause 118 of Table A between holders of the
"a", "A" Non-voting, "C" and "¢C" Non-voting
Shares rateably according to the amounts paid up
or credited as paid wup on such Shares Provided
always that the dividend payable to the holders
of the "C" and "C" Non-voting Shares shall not
exceed an annual rate of 75% in respect of any
financial period of the Company and that if
dividends are declared at a higher rate the



(2)

(3)

excess over an annual rate of 75% shall not be
paid to the "c" and "C" Non-voting shareholders
but shall be paid only to the holders of the "A"
and "A" Non-voting Shares.

AS REGARDS CAPITAL

On a return of «capital on liquidation or
otherwise commenced before 1lst January 1981 the
surplus assets of the Company remaining aftex
payment of its liabilities and, in the case of
liquidation, the costs of ligquidation shall be
applied in the following order of priority,
namely, first in repaying to the holders of +the
"A" Shares and "A" Non-voting Shares the amounts
paid up or credited as paid up on such "A" Shares
and "A" Non-voting Shares held by them respectively
to be paid in priority to any payment to the
holders of the' "C" Shares or "C" Non-voting
Shares as such and (subject thereto and to any
special rights which may be attached to any class
of shares hereafter issued) the balance of such
assetg -shall Dbelong” to” and be paid %o or
distributed amongst the holders of the "C" Shares
and "C" Non-voting Shares rateably according to
the amounts paid up or credited as paid up on
such "C" Shares and "C" Non-voting Shares held by
them respectively at the commencement of such
liguidation or (in the case of a return of
capital otherwise than on 1liquidation) at the
date of such return of capital. The "D" Shares
and "D" Non-voting Shares shall not entitle their
holders to any payment on return of capital or
ligquidation before 1l1lst January 1981. For the
purpose of this Sub-Article a liquidation shall
be taken to commence, in the case of a wvoluntary
liguidation, on the date of the resolution to
ligquidate and, in the case of a compulsory
liquidation, upon the date the order for such
liquidation is made and any other form of return
of capital shall be taken to take place on the
date of the resolution giving rise to the same.

AS REGARDS VOTING

Subject to any special rights or restrictions
which may be attached to any class of shares
hereafter issued every holder of "A" or """
Shares (but not "A" Non-voting Shares or "C"
Non~voting Shares) present in person or by proxy
shall, on a show of hands, have one 'vote and, on
a poll, have one vote for every "A" or YC" Sharve



(but not for any "A" Non-voting or "¢" Non-voting
Share) 3n the capital of the Company held by him.
No other share shall cdnfer any vote at any
general meeting until the reconversion mentioned
at 4(5) below. .

(4) AS REGARDS VARIATION OF RIGHTS

The rights and restrictions attached to any class
of share shall be subject to wvariation in manner
provided by Clause 4 of Table A but not
otherwise. It shall be deemed to be a variation
of the rights of any of the "A", "a" Non-voting,
"Cc", "C" Non-voting, "D" or "D" MNon-voting Shares
to issue any further shares of such classes
except iIn pursuance of the conversion or
capitalisation rights contained in these
Articles.

(5) AS REGARDS RECONVERSION

On 1lut January 1981 all the “"A" Shares, 'c©
Shares and "D" Shares of the Company shall be
converted into one c¢lass of Ordinary Shares and
alli the "A" Non-voting, "C" Non-voting and "p".
Non~voting ~"Shdres shall ke converted into one
class of Non~voting Ordinary Shares ranking pari
passu for all purpcses other than voting. The
Non-voting Ordinary Shares shall neither entitle
their holders to attend or vote at any general
meeting of the Company. Every holder of an
Ordinary Share present in person or by proxy
shall, on a show of hands, have one vote and cn a
poll, have one vote for every Ordinary Share (but
not Non-voting Ordinary Share) in the Company
held by him.

and such other rights and privileges as are hereinafter
mentioned or declared.

5. The Directors shall upon any future issue of "a"
Shares or "C" Shares in the capital of the Company
offer the Shares which it is proposed to issue in the
manner fecilowing:-

(a) The Directors shall offer all the new Shares .
- at the same price +to the then existing
holders of Shares of the same class of the
Company in proportion to the Shares of that
class then held by them respectively, the
Directors specifying in such offer the total
number of Shares proposed to be issued.
Each shareholder to whom the offer shall be
made shall be entitled to accept the same by
notice in writing to the Company as to the
whole or any part of the Shares comprised
therein within 28 days from +the date of



receiving the offer and at the time of such
acceptance, may specify the maximum number of
surplus Shares (not exceeding the total
number of Shares on offer) which he will be
willing to accept if any surplus Shares
shall become available for acceptance owing
to the failure of one or more of the
shareholders to accept the Shares offered to
them within the time provided.

(b) If by the expiration of the said period of
28 days any of the said Shares on offer
shall be unaccepted they shall be apportiocned
amongst the shareholders offering +to take
surplus Shares as aforesaid rateably
acccording to the amounts specified in their
offers and such shareholders shall be bound
to accept any surplus Shares so apportioned,
provided that nothing hevein contained shall
compel any Shareholder to accept a number of
surplus Shares greater than the . maximum
which he has specified his willingness to
accept as aforesaid. If in making such
apportionment there shall be an odd surplus
Share or -Shares the Directors  ‘shall-allot
the same to such one or more rersons
offering to take surplus Shares as the
Directors shall decide.

(c) Any Shares still unaccepted or unapportionable
as hereinbefore provided shall be offered in
like manner to the then existing holders of
Shares of the other of such two classes upon
the like terms, Any Shares not accepted or
apportionable as a result of such offer and
acceptances received in respect thereof and
any shares of a class other than "A" or Uco
Shares, shall be dealt with as the .Doard
shall determine,

TRANSFER OF SHARES

6. 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. If the Directors shall. not-
have resolved to register any Transfer of any Share
within two months after the date upon which it shall
have been presented to them for registration then they
shall be deemed to have ceclined to register the same .-
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PROCEEDINGS AT GENERAL MEETINGS

7. No business shall be transacted at any General
Meeting unless a quorum of Members is Present at the
time when the Meeting proceeds to business, save ag
otherwise provided hereby, +two Members present in
person or by proxy shall be a quorum.

8. A poll shall be held whenever demanded by any one
Member present in person or by proxy and entitled to
. vote and Clause 58 of Table A shall be read as if this
power to demand a poll were substituted for the powers
therein contained.

DIRECTORS

9. Until and unless otherwise determined by the
Company by Ordinary Resolution in General Meeting the
number of the Directors shall uot be less than two nor
more than five,

10. The following are the Directors of the Company at
the date of adoption of these Articles:—

(1) WINIFRED ANNIE BLYTH of 115 Park Lane, Castle
Donington, Derbyshire.

(2) NORMAN ALFRED BLYTH of Osgathorpe Hall Farm,
Osgathourpe, Near Loughborough, Leicestershire.

{3) STUART AUBREY BLYTH of Baggrave Hall, Leicester.

1l. The remuneration of the Directors (other than the
remuneration payable to them under the terms of any
Service Agreement for the time being in force) shall
be such amount ag shall from time +to +time be
determined by the Company in General Meeting, Such
remuneration, which shall be deemed to accrue from day
to day, shall be divided between the Directors in such
proportions and in such manner as they shall agree, or
in default of agreement equally; Provided that any
director who shall not have served during the whole-
period for which such remuneration is payable shall,
in default of agreement to the contrary, receive only
an amount apportioned according to the time served by
him during such period.- Any- Resolution  of the Boara
reducing, or postponing the time for payment of the
Directors' remuneration shall bind all the Directors.

The Directors may also be paid all travelling, hotel
and other expenses properly incurred by them in



attending ang returning from Meetings of the
Directors, of any Committee of +the Directors or
General Meetings of the Company or in connection with
the business of the Company. .

12. fThe quorum of Directors for transacting business,

shall, unless otherwise fixed by the Directors, be
two.

ALTERNATE DIRECTORS

from physical illness or incapacity disabling him from
attending Meetings of the Directors, he may by writing
signed by him appoint any person who is approved by
the Directors to be his alternate, and every such
alternate shall during the absence frpm . the United

continuance of such physical illness or incapacity be
entitled to attend ang vote at .-.the - Meetings-—-of
Directors and shall have and exercise all the powers,
rights, duties and authorities of the Director
appointing him. 2 Director may at any time revoke the
appointment of an alternate appointed by him, and if a
Director shall cease to hold office the appointment of
his alternate shail determine; Provided that if a
Director retires by rotation and is forthwith
re-elected any appointment made by him under the
provisions of this Article which shall be in force
immediately prior to 'such retirement shall continue
after such re-election as if the retiring Director had
not so retired. An alternate appointed pursuant ¢o
this Article shall be an officer of the Compqpy and

appointing him and he shall only be responsible for
his own acts and. defaults. His remuneration shall be
the personal responsibility of the Director appointing
him,

DISQUALIFICATION OF DIRECTORS

l4,.. The office of a Director shall be vacated:-

(1) If he resigns his office by Notice in
writing to the Company.

(2) If he ceases to be a Director_by virtue of
Section 182 of the act.




(3) If a receiving order is made against him or

he enters into any arrangements or
compromise with his creditors.

{4) If he is prohibited from being'a Director by
an order made under Section 188 of the Act.

(5) If he becomes of unsound mind.

(6) If he shall absent himself for more than six
consecutive months from Meetings of the
Board without permission of the Board unless
the cause be illness (when the period shall
be twelve months) or absence on the
Company's business.

CAPITALISATION OF PROFITS

15. "Until l1st January 1981 the Company- shall have no
power to capitalise profits. Thereafter the Company

in General Meeting may upon the recommer.'i.zion of. the ..

Directors resolve"that "it is desirable i capitalise
any part of the amount for the time bein; standing to
the credit of any of the Company's reser: s accounts or
to the credit of the profit and loss account or
otherwise available for distribution, and accordingly
that such sum be set free for distribution amongst the
Members who would have been entitled thereto if
distributed by way of dividend and in the same
proportions on condition that the same be not paid in
cash but be applied either in or towards paying up any
amounts for the time being unpaid on any Shares held
by such Members respentively or paying up in full
unissued Shares or Debentures of the Company to be
allotted and distributed credited as fully paid up to
and amongst such Members (or the nominees approved by
the Directors of such Members} in the proportion
aforesaid, or partly in the one way and partly in the
other, and that such last mentioned distribution be
accepted by such Members in full satisfaction of their
shares and interests in the said capitalised sum, and
the Directors shall give effect +o0 such resolution;
Provided that .a Share Premium Account and a Capital
Redemption Reserve Fund may, for ~the purpose of this
Article, only be applied in the paying up of unissued
Shares to be issued to Members of the Company (or
their nominees approved as aforesaid) as fully paid
bonus Shares.

16. Whenever such a resolution as aforesaid shall
have been passed the Directors shall make all
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appropriations and applications of the undivided
profits resolved to be capitalised thereby, and all
allotments and issues of fully paid Shares or
Debentures, if any, and generally shall do all acts
and things required to give effect thereto, with full
power to the Directors to make such provisions by the
issue of fractional certificates or by payment in cash
or otherwise as they think f£it for the case of Shares
or Debentures becoming distributable in fractions, or
by ignoring fractions, and also +to authorise any
person to enter on behalf of all the Members entitled
thereto into aay agreement with the Company providing
for the allotment to +them respectively, credited as
fully paid up, of any further Shares or Debentures +o
which ' they may be entitled upon such capitalisation,
or (as the case may require) for the payment up by the
Company on their behalf, by the application thereto of
their respective proportions of the profits resolved
to be capitalised of the amounts or any part of the
amounts remaining unpaid on their existing Shares, and
any agreement made under such authority ° shall be
effective and binding on all. such. Members. w
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ART FORMA (UPHOLSTERY,) LIMITED

Written Consent of the Holders of the "A" Shares of 25p each

We, the undersigned being the holders of all the "A" Shares
of 25p each of Art Forma (Upholstery) Limited hereby
sanction the passing by the Company in General Meeting of
the Resolution set out in the Notice of Extraordinary
General Meeting hereto annexed and consent to each and
every variation of the rights attached to or belonging to

the said "A" Shares to be affected by or involved therein.

DATED G Dereemloar 1979

e %/%"t/“

LA LA A L L B i B U I I I I I I S S T ) D-O- MOOH

....ffﬁff?ﬁ... (Duly authorised for and
on- behalf of Granby
Trustees Limited)

4 s 88888880

4 8 B &S & s a o R-Ro Jeune

" s e s e ne e uase ifeVe eoe

.l...l.‘...é“f‘..-.,%gbn’\....lﬂ. S.A‘ Biyth

-..--o----Y-\Jo'uc\l;\n'o-()k:\\j\jl’ﬁ-o-ooo-- N.A. Blyth

P Sy —
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ART FORMA (UPHOLSTERY) LIMITED-

4

NOTICE IS HEREBY GIVEN that an Extraordinary General
Meeting of the above name@d company will be held at
Station Road, Castle Donington on 4" Derewor 1974
at >-tC pm,. for the purposes of consiéering and, if
thought fit, passing the following ﬁesolution. which
will be proposed as a SPECIAL RESOLUTION :-

s

SPECIAL RESOLUTION

That;:~

(1) Each of the existing classes of share is split on
the following basis (the new shares having the
rights set out in the Articles of Association to-
be adopted pursuant to this Resolution):—

(a) That the existing 19,540 "A" Shares of 25p
each be divided into 1,954 "A" Shares of 25p
each and 17,586 "a" Non-voting Shares of 25p
each and that of every 10 "A" Shares held by
any member 1 shall be designated an "A"
Share while the balance shall be designated
as "A" Non-voting Shares.

{b) That the existing 42,300 "C" sShares of 5p
each be divided into 4,230 "C" Shares of 5p
each and 38,070 "¢ Non-voting Shares of 5p
each and that of every 10 "C" Shares held
any member 1 shall be designated a "c" Share
while the balance shall be designated as "c"
Non~voting Shares.

(c) That the existing 1,580,000 “D" Shares of 5p
each be divided into 156,000 "D" Shares of
5p each and 1,422,000 "p" Non-voting Shares
of 5p each and that of every 10 "p" Shares
held by any member one-tenth shall be
designated as "D" Shares while the balance
shall be designated as "D'  Non-voting

Shares.



o o -
In the event that the holding of any member of
Shares of any class shall not be divisible by 20
the excess Shares’ shall Dbe designated as

Non-voting Shares of the class in question.

(2) The Articles of association produced to the
meeting, signed for the purpOseés of identification
by the Chairman, De adopted as the Company's
Articles of Association in substitution for the
Company's existing Articles of Association.

BY ORDER OF THE BOARD

Secretary

Registered Office:-

Station Road,
Ccastle Donington,
Nr. Derby.

DE7 2NU

A member entitled to attend and vote at the
a to appoint a proxy to attend
A proxy need not ‘be a member

" Note:
above meeting is entitle
and vote in his place.
of the companye.

Wwe, the undersigned, being +he holders of in excess of
95¢ in nominal value of the shares giving a right to
attend and vote at +he above extraordinary general
meeting, hereby agree +o the convening thereof for the
day and place first above mentioned notwithstanding
+hat less than the proper period of notice has been

given.

N.A. Blyth

.---oc-o"l:"’ PRI

‘b,, -
./f*‘%:;/;/».[. e reaenaan s.a. Blyth

P L R L G--—q.
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;--....--m'.ﬂ‘..g.%n—-'-..-... W.A- Blyt.h
....-----...:/..‘..0‘:./?’-‘:?‘.":.:.. D.O. Moon.

d(@}‘jﬁi ... R.R. Jeune

ceas {For and on behalf of
Granby Trustees Ltd.)
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ART FORMA (UPHOLSTERY) LIMITED

Written Consent of the Holders of the "D" Shares of 5p each

We, the undersigned being the holders of all the "D" Shares
of 5p eachh of Art Forma (Upholstery) Limited _hereby
sanction the passing by the Company in General Meeting of
the Resoiutién set out 4in the Notice of Extraordinary
General Meeting hereto annexed and consent to each and
every variation of the rights attached to.or bélongiﬂg to

the said "D" Shares to be affected by or involved therein.

DATED L Decormiois 1979

...ll.'..l..l.‘....'..'...‘..‘.U D.O. Moon
_—;i:j:::g;-----... (buly authorised for and

on behalf of Granby
eluuwh Trustees Limited)

Trsesssns R.R. Jeune

R R I ) -‘5- _A' ‘s -‘b"o{/}.} e a0 s v evaase ScA. Blyth
-n.n.-cu’\) ﬁo-.d’."’%‘--.--u--ntt.- N.A. Blyth
cl-o-.‘Ic:do..---aclam\-l-..-uunu W.A. Blyth
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ART FORMA (UPHOLSTERY) LIMITED:

NOTICE IS HEREBY GIVEN that an Extraordinary General .
Meeting of the above named company will be held at
gtation Road, Castle Donington on 4™ Detem\o&” 1974
at >-t¢ pm. for the purposes of consiéering and, if
thouqht £it, passing the following ﬁesolution which
will be proposed as a SPECIAL RESOLUTION :-—

-

SEECIAL RESOLUTION ]

Thatz~

(1) Each of the existing classes of share is split on
the following basis (the new shares having the
rights set out in the Articles of Association to:
be adopted pursuant to this Resolution}:-

(a) That the existing 19,540 "A" Shares of 25p
each ke divided into 1,954 "A" Shares of 25p
each and 17,586 "A" Non-voting Shares of 25p
each and that of every 10 "A" Shares held by
any member 1 shall be designated an "A"
Share while the balance shall be designated
as "A" Non-voting Shares.

{b) <hat the existing 42,300 "C" sShares of 5p
each be divided into 4,230 "C" Shares of 5p
each and 38,070 "C" Non-voting Shares of 5p
each and that of every 10 "C" Shares held by
any member 1 shall be designated a "C" Share
while the balance shall be designated as "C"

Non~voting Shares.

‘c) That the existing 1,580,000 "D" Shares ol 5p
each be divided into 158,000 "D" Shares of
5p each and 1,422,000 "D" Non-voting Shares
of 5p each and that of every 10 "p" Shares
held by any member one~tenth shall be
designated as "D" Shares while the balance
shall be designated as "b" Non-voting

Shares.

-
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In the event that the holding of any member of
Shares of any class shall not be divisible by 108
the excess Shares' shall be designated as
Non—voting Shares of the class in question.

(2) The Articles of association produced to the
meeting, signed for the purposes of identification
by the Chairman, be adopted =as the company's
Axticles of Association in substitution for the
Company's existing Articles of Association.

BY ORDER OF THE BOARD

.*o_sﬁ-éfz\/\’w' T

Secretary )

Registered Cffice:-

Station Road,
castle Donington,
Nr. Derby.

DE7 2NU

" Notes A member entitled to attend and vote at the
above meeting is entitled to appoint a proxy to attend
and vote in his place. A Proxy need not 'Be a member

of the company.

We, the undersigned, being the holders of in excess of
95% in nominal value of the shares giving a right to
attend and vote at the above extraordinary general
meeting, hereby agree to the convening thereof for the
day and place first above mentioned notwithstanding
that less than the proper period of notice has been

given.

5’/«~ N.A. Blyth
/e
L oiieee.. S.R. Blyth
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W.A. Blyth

D.0. Moon

R.R. Jeune

(For and on behalf of
Granby Trustees Ltd.)



ART FORMA (UPHOLSTERY) LIMITED

Written Consent of the Holders of the "C" shares of 5p each

We, the undersigned being the holders of all the. "C" Shares
of 5p each of Art Forma (Upholstery) Limited hexreby

sanction the passing by the Company in General Meeting of

the Resolution set out in the Notice of Extraordinary

General Meeting hereto annexed and consent *to_. each and
every variation of +the rights attached to or belonging to

the said "C" Shares to be affected by or involved  therein.
»DATED Wb Dec oo 1979
L I I I BN R ) .SI. L ] ﬁ. .. .‘b‘“@ ?\:\I - 4 & o0 @ S.A. Blyth

o-o-q.-o..l.‘\‘--'ko-.gb.o {:A'T-'nncnolo N.A. Blyth
0.u-n--ot-.pgl\.&'ta-&%%luo.o.- W.At Blyth




ART FORMA (UPHOLSTERY) LIMITED-

NOTICE IS HEREBY GIVEN <hat an Extraordinary General

Meeting of the above named company will be held at

Station Road, Castle Donington on 4% Detcmiolr 1974

at %Y pm, for the purposes of considering and, if

thouqht fit, passing the following ﬁesolwtion which

will be proposed as a SPECIAL RESOLUTION :-

SPECIAL RESOLUTION

That:-

(1)

Each of the existing classes of share is split on
the folldowing basis (the new shares having the
rights set out in the Articles of Association to
be adopted pursuant to this Resolution):-

(a) That the existing 19,540 "at® Shares of 25p
each be divided into 1,954 "A" Shares of 25p
each and 17,586 "A" Non-voting Shares of 25p
each and that of every 10 "A" Shares held by
any member 1 shall be designated an "A"
Share while the balance shall be designated
as "A" Non-voting Shares.

(b) That the existing 42,300 “c" Shares of 5p
each be divided into 4,230 "C" Shares of 5p
each and 38,070 "C" Non-voting Shares of 5p
each and that of every 10 "C" Shares held by
any member 1 shall be designated a "C" Share
while the balance shall be designated as "C"
Non-voting Shares.

(¢} That the existing 1,580,000 "D" Shares of 5p
each be divided into 158,000 "D" Shares of
3P each and 1,422,000 "D" Non-voting Shares
of 5p each and that of every 10 "D" Shares
beld by any member one~tenth shall be
designated as "D" Shares while the balance
shall be designated as "D" Non-veoting
Shares.
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Tn the event that the holding of any member oOf
Shares of any class shall not be divisible by 10
the excess Shares shall Dbe desigrnated as
Non—voting Shares of the class in question.

(2) The Articles of Association produced to the
meeting, signed for the purposes of identificaticn
by the Chairman, Dbe adopted as the Company's
Articles of Association in substitution for the
Company’s existing Articles of Association.

BY ORDER OF THE BOARD

—
\10.9}‘6%\' ' .

Secretary

Registered Office:-

Station Road,
castle Donington,
Nr. Derby.

DE7 2NU

" Note: A member entitled to attend and vote at the
above meeting is entitled to appoint a proxy to attend
and vote in his place. A Proxy need not be a member

of the companye.

we, the undersigned, being +he holders of in excess of
95% in npominal value of +the shares giving a right to
attend and vote at the above extraordinary general
meeting, hereby agree to the convening thereof for the
day and place first above mentioned notwithstanding
that less than the proper period of notice has been

given.
/ﬁ{ G.,....... N.A. Blyth

M~
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........./.G.c'j. (
7

S.A. Blyth
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W.A. Blyth
D.0. Moon
R.R. Jeune

(For and on behalf of
Granby Trustees Ltd.)
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Form No, 28
THE COMPANIES ACTS 1948 TO 1976 W .
Notice of consolidation, division, conversion,
sub-division, redemption or cancellation of shares
or re-conversion of stock into shares

Pursuant to section 62 of the Companies Act 1948
as amended by the Companies Act 1976

To the Registrar of Companies For official use Company nursber
C (e Tz
l_fQ..Lg:_l.f'L‘J 335192

g Name of company

| ART FORMA (UPHOLSTERY) Limited* |

Notice of consolidation, division, sub-division, or conversion into stock or shares, specifying the
shares so consolidated, divided, sub-divided, or converted into stock, or of the re-conversion into
shares of stock, specifying the stock so re-converted, or of the redemption of redeemable preference
shares or of the cancellation of shares {otherwise than in connection with a reduction of share
capital under section 66 of the Companies Act 1948).

The above-named company hereby gives you notice, in accordance with section 82 of the
Companies Act 1948 that:

by Special Resolutions dated 9 June 1981 each Ordinary share
of 25p was sub-divided into 1 Ordinary share of 5p and 4 non-
voting Ordinary shares of 5p each while each non-voting
Ordinary share of 25p was sub-divided into 5 non-voting
Ordinary shares of Sp each.

) o’ .
;A N
Signed m /Z/// . [Director] [Secretary]t Date 9 June 1981

.
Presentor's name, address and For official use
reference (if any): 328/300 Ganeral saction Pest room
Browne Jacobson & Roose
Solicitors
44 Friar Lane
Nottingham

NG 6EA




No of Company: 335192/61’3

THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

éya/ﬁ;W;Ef

SPECIAL RESOLUTIONS Jﬂ

.

of

ART FORMA (UPHOLSTERY) LIMITED

Passed the 9th day of June 1981

At an Extraocrdinary General Meeting of the Company, duly
convened and held on the 9th day of June 1981 the following
Resolutions were passed as SPECIAL RESOLUTIONS:-

RESOLUTIONS

IT WAS RESOLVED that:~

1 each Ordinary share of 25p be sub-~divided into 1
Ordinary share of 5p and 4 non-voting Ordinary shares
of 5p each -

2 each non-voting Ordinary share of 25p be sub-divided
into 5 non-voting Ordinary shares of 5p each

3 the Articles of Association, a copy of which, signed
by the Chairman, is produced to the Meeting, be and
are hereby adopted as the Articles of Association of
the Company in substitution for the existing Articles
of Assoclation of the Company

Chairman Vi



THE COMPANIES ACT 1948 to 1980

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

ART FORMA (UPHOLSTERY) LIMITED -

Pl

(Adopted by Special Resolution
passed on the ©9thday of June 19 81)

PRELIMINARY

1. gave as hereinafter provided the Regulations contained
in Part I (but not Part II) of Table A as set out in the
First Schedule to the companies Act 1948 {(hereinafter
called "the Act") shall apply to the Company. aAll
references hereinafter to pable A mean references to part I
of such Table A.

2. Cclauses 24, 53, 62, 75, 76, 88, 94, 128, 129 and the
proviso to Clause 79 of Table A shall not apply tco the
Company, but the Articles hereinafter contained and the
remaining Clauses of Table A, subject to the modifications
hereinafter expressed, shall constitute the Regulations of
the Company. Clause 22 shall be read as if the words "“and
transferee” had been omitted.

SHARES

3. The share capital of the Company at the date of
adoption of these Articles is £86,000 divided into 164,184
ordinary Shares of 5p each and 1,555,816 Non-Voting shares
of 5p each. Such Ordinary and Non-Voting ordinary Shares
rank pari passu for all purposes other than voting. The
Non-Voting Ordinary Shares shall neither entitle. their
holders to attend or vote at any general meeting of the
company . Every holder of an Ordinary Share present in
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person or by proxy shall, on a show of hands, have one vote
and on a poll, have one wvote for every Ordinary Share {but
not-Non-Voting Ordinary Share) in the Company held by him.

TRANSFER OF SHARES

4, 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. If the birectors shall not have resolved to
register any Transfer of any Share within two months after
the date upon which it shall have been presented to them
for registration then they shall be deemed to have declined
to register the same.

PROCEEDINGS AT GENERAL MEETINGS

5.' HNo business shall be transacted at any General Meeting
unless a quorum of Members is present at the time when the
Meeting proceeds to business. Save as otherwise provided
hereby, two Members entitled to vote present in person or
by proxy shall be a guorum,

6. A poll shall be held whenever demanded ‘by any one
Member present in person oOr by Proxy and entitled to vote
and Clause 58 of Table A shall be read as if this power to
demand a poll were substituted for the powers therein
contained.

DIRECTORS
7. Until and unless otherwise determined by the Company
by Ordinary Resolution in General Meeting the number of the

Directors shall not be less than two nor more than seven.

8. The following are the Directors of the Company at the
date of adoption of these Articles:-

(1) WINIFRED ANNIE BLYTH of 115 Park Lane, Castle
Donington, Derbyshire.

(2) NORMAN ALFRED BLYTH of Osgathorpe Hall Farm,
Osgathorpe, Near Loughborough, Leicestershire.

{(3) STUART AUBREY BLYTH of Baggrave Hall, Leicester.

(4) HILARY JUNE BLYTH of Osgathorpe Hall Farm, Osgathoxpe,
Near Loughborough, Leicestershire.



(5) JENNIFER AILEEN BLYTH of Baggrave Hall, Leicester.

(6) WILLIAM BROUGHTON ROBINSON of 32 Diseworth Road,
Castle Donington, Derbyshire. '

9. The remuneration of the Directors (other than the
remuneration payable to them under the terms of any Service
Agreement for the time being in force) shall be such amount
az shall from time to time be determined by the Company in
General Meeting. Such remuneration, which shall be deemed
to accrue from day to day, shall be divided between the
Directors in such proportions and in such manner as they
shall agree, or in default of agreement egually; Provided
that any director who shall not have served during the
whole period for which such remuneration is payable shall,
in default of agreement to the contrary, receive only an
amount apportioned according to the time served by him
during such period. Any Resolution of the Board reducing,
or postponing the time for payment of, the Directors'
remuneration shall bind all the Directors. The Directors
may also be paid all travelling, hotel and other expenses
properly incurred by them in attending and returning from
Meetings of the Directors, of any Committee of the
Directors ox General Meetings of +the Company or in
connection with the business of the Company.

10. The qgquorum of Directors, for transacting business,
shall, unless otherwise fixed by the Directors, be two.

ALTERNATE DIRECTORS

11. If any Director shall be about to leave or shall have
left the United Kingdom or shall be suffering from physical
illness or incapacity disabling him from attending Meetings
of the Directors, he may by writing signed by him appoint
any person who is approved by the Directors to be his
alternate, and every such alternate shall during the
absence from the United Kingdom of the Director appointing
him or during the continuance of such physical illness or
incapacity be entitled to attend and vote at the Meetings
of Directors and shall have and exercise all the powers,
rights, duties and authorities of the Director appointing
him, A Director may at any time revoke the appointment of
an alternate appointed by him, and 4if a Director shall
cease to hold office the appointment of his alternate shall
determine; Provided that if a Director retires by rotation
and is forthwith re-elected any appointment made by him
under the provisions of this Article which shall be in
force immediately prior to such retirement shall continue
after such re~election as if the retiring Director had not
so0 retired. An alternate appointed pursuant to this
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Article shall be an officer of the Company and shall not be
deemed to be the agent of the Director appointing him and

he shall only be responsible for his own acts and defaults.’

His remuneration shall be the personal responsibility of
the Director appointing him,

DISQUALIFICATION OF DIRECTORS

12. The office of a Director shall be wvacated:-

(1) If he resigns his office by Notice in writing to
the Company.

(2) If he ceases to be a Director by virtue of
Section 182 of the Act.

(3) If a receiving order is made against him or he
enters into any arrangements or compromise with
his creditors.

(4) If he is prohibited from being a Director by an
order made under Section 188 of the Act,

(5) If he becomes of unsound mind.

(6) If he shall absent  himself for more than six
consecutive months from Meetings of the Board
without permission of the Board unless the cause
be illness (when the period shall be twelve
months) or absence on the Company's business.

CAPITALISATION OF PROFITS

13. The Company in General Meeting may upon the recommenda-
tion of the Directors resolve that it 4is desirable to
capitalise any part of the amount for the time being
standing to the credit of any of the Company's reserve
accounts or to the credit of the profit and loss account or
otherwise available for distribution, and accordingly that
such sum be set free for distribution amongst the Members
who would have been entitled thereto if distributed by way
of dividend and in the same proportions on condition that
the same be not paid in cash but be applied either in or
towards paying up any amounts for the time being unpaid on
any Shares held by such Members respectively or paying up
in full unissued Shares or Debentures of the Company to be
allotted and distributed credited as fully paid up to .and
amongst such Members (or the nominees approved by the
Directors of such Members) in the proportion aforesaid, or
partly in the one way and partly in the othzr, and that




such last mentioned distribution be accepted by such
ﬂembers in full satisfaction of their shares and interests
in the said capitalised sum, and the Directors shall give
effect to such resolution; Provided that a Share Premium
Account and a Capital Redemption Reserve Fund may, for the
purpose of this Article, only ke applied in the paying up
of unissued Shares to be issued to Members of the Company
(or their nominees approved as aforesaid) as fully paid
bonus Shares.

l4. Whenever such a resolution as aforesaid shall have
been passed the Directors shall make all appropriations and
applications of the wundivided profits resolved to be
vapitalised thereby, and all allotments and issues of fully
paid Shares or Debentures, if any, and generally shall do
all acts and things required to give effect thereto, with
full power to the Directors to make such provisions by the
issue of fractional certificates or by payment in cash or
otherwise as they think £fit for the c¢ase of Shares or
Debentures becoming distributable in fractions, or by
ignoring fractions, and alsoc to authorise any person to
enter on behalf of all the Members entitled thereto into
any agreement with the Company providing for the allotment
to them respectively, credited as fully paid up, of any
further shares or Debentures to which they may be entitled
upon such capitalisation, or (as the case may require) for
the payment up by the Company on their behalf, by the
application thereto of their respective proportions of the
profits resolved to be capitalised of the amounts or any
part of the amounts remaining unpaid on their existing
Shares, and any agreement made wunder such authority shall
be effective and binding on all such Members.
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No of Company: 335192 /;7
THE COMPANIES ACTS 1948 io 1981

COMPANY LIMITED BY SHARES

SPECIATL RESOLUTION

of
ART FORMA (UPHOLSTERY) LIMITED

Passed the 16th day of December 1982

At an Extraordinary General Meeting of +he Company, duly
convened and held on the Sixteenth day of December 1982, the
following Resolution was passed as a SPECTAL RESQLUTION: -

RESOLUTION
That:~
1., The proposal (hereinafter called "the Demerger

Proposal®™) +that +he Company dispose of the whole of itg
furniture trading activities and associated assets and
liabilities {hereinafter called "the Farniture Business"),
which Furniture Business is more fully identified in the
draft Sale Agreement, a €oby of which is submitted to this
meeting and for the purpose of identification initialled by

the Chairman hereof, to a Private company known as Art Forma

Furniture Limited (hereinafter called "Purniture") upon the
following terms:-—

(i) Furniture, which presently has 40 issued Ordinary
Shares of 5 pence each of which 20 are held by
Norman Alfred Blyth, and 20 are held by Stuart
Aubrey Blyth, shall allot 163,534 Ordinary Shares
of 5 pence each and 1,544,388 Non-Voting Shares of
5 pence each all credited as fully paid
(hereinafter called "the Consideration Shares"),
such classes of the Consideration Shares to carry
all the same rights in relation to each other as
do the Ordinary Shares of 5 Pénce each and the
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Non-Voting Shares of 5 pence each in the capital
of the Company in relation to each other, in
consideration for the acquisition by it of the
Furniture Business, and

(1i) the Consideration Shares shall be allotted, in

satisfaction of a dividend to be declared by the
Company, to the shareholders of the Company, in
proportion as nearly as may be to the number of
Ordinary Shares of 5 pence each and Non-Voting
Ordinary Shares of 5 pence each in the capital of
the Company held by them as follows:-

Shareholder Shareholding Consideration

of Company in Company Shares

Nerman Alfred
Blyth

Stuart Aubrey
Blyth

Mrs., Winifred
Annie Blyth

D.O0. Moon

R.R., Jeune
Granby Trustees
Ltd

S.,A. Blyth~A/cl7

)
)
)
)
)

57,025 Ordinary
Shares of 5 pence
each

528,225 Non-Voting
Shares of 5 pence
each

57,025 Ordinary
Shares of 5 pence
each

528,225 Non~Voting
Shares of 5 pence
each

47,420 Ordinary
Shares of 5 pence
each

396,800 Non-Voting
Shares of 5 pence
each

625 Ordinary
Shares of 5 pence
each

25,625 Non-Voting
Shares of 5 pence

each

57,025 Ordinary
Shares of 5 pence
each

528,225 Non-Voting
Shares of 5 pence
each

57,025 Ordinary
Shares of 5 pence
each

528,225 Non-Voting
Shares of 5 pence
each

47,420 Ordinaxry
Shares of 5 pence
each

396,300 Non-Voting
Shares of 5 pence
each

625 Ordinary
Shares of 5 pence
each

25,625 Non-Voting
Shares of 5 pence
aach



D.0, Moon )
R.R. Jeune )
Granby Trustees )
Ltd )
N.A. Blyth-A/clé6)

D.0. Moon }
R.R. Jeune )
Granby Trustees )
Ltd )
S.A. Blyth-A/cl5)

625 Ordinary
Shares of 5 pence
each

25,625 Non~Voting
Shares of 5 pence
each

814 Ordinary
Shares of 5 pence
each

39,886 Non-Voting

625 Orxdinary
Shares of 5 pence
each

25,625 Non-Voting
Shares of 5 pence
each

814 Ordinary
Shares of 5 pence
each

39,886 Non~Voting

be and it

2. {1)

{ii)

Shares of 5 pence Shares of 5 pence
2ach each

is hereby approved.

Conditional upon the Directors of the Company on
its behalf entering into a Sale Agreement in the
form described in paragraph 3 (i) hereof, the
payment by the Company to the holders of its
Ordinary Shares of 5 pence each and its Non-Voting
Shares of 5 pence appearing on the Register of
Members at the date of this resolution of a
dividend as set out in sub-paragraph (ii) below,
recommended by the Directors, be sanctioned and
the Directors be and they are hereby authorised to
pay the same accordingly.

The dividend shall be of such aggregate amount as
shall be equal to the net value appearing in the
books of the Company of the Furniture Business
immediately prior to the carrying into effect of
the Demerger Proposal and shall be capable of
satisfaction, notwithstanding anything in ¢he
Articles of Association of the Company, by the
allotment to the Company's shareholders of
Ordinary Shares of 5 pence each and Non-Voting
Shares of 5 pence each in the capital of Furniture
as set out in paragraph 1 hereof.

3. The Directors of the Company be and they are hereby

avthorised

(i)

and directed:-~

on behalf of the Company, in order to satisfy the
payment of the dividend referred to in paragraph 2
hereof, to enter into an Agreement for the sale of
the Furniture Business to Furniture in return for
the allotment of shares in Purniture to the



(1i}

Chairman

shareholders of the Company in the proportions set
out in paragraph 1 hereof, such Agreement to be in
the form of the draft Sale Agreement referred +o
in paragraph 1 hereof, and

to tzke any other steps and do any other thing
which may Dbe necessary ox desirable to put into
effect and complete the Demerger Proposal.

C—P—-ajr



No of Company: 335192 Cqé

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

ART FORMA (UPHOLSTERY) LIMITED

Passed this 1st day of March 1983

At an Extraordinary General Meeting of the Company, duly
convened and held on the 1st day of March 1983, the
following Resolution was passed as a SPECIAL RESOLUTION: -

RESOLUTION

That the Company's Objects be changed by the deletion of the
existing Clause 3 (A) of the Company's Memorandum of
Association and by the substitution +therefor of +the
following new Clause 3 (A):-

"3 (a) To carry on the business of farming in all its
branches, and in connection therewith, to acquire and
deal, in farm and other land and premises; to act as
farm'managers and experts, consultants and advisers in
~every’ branch of farming, stockbreeding, grazing and
othe¥ agricultural enterprises; to carry on all or any
of the businesses of graziers, millers and corn
merchants, stock and poultry breeders, producers,
raisers and growers of, and dealers in agricultural,
horticultural, farm, garden and orchard produce of all
kinds, market gardeners, nurserymen, seedsmen and
florists, dairymen, contractors for the supply and
delivery of milk, wholesale and retail butchers,
bakers, grocers and provision merchants, manufacturers
and merchants of, agents for, and dealers in feeding
stuffs, manurial products and Ffertilisers of every
description, buyers, keepers, breeders, exporters and
commission salesmen of, and dealers in cattle, h-orses,
sheep, pigs, poultry and all kinds of live and dead
stock, manufacturers, merchants, hirers and letters on
hire of, and dealers in agricultural and dairy
implements, machinery and utensils of all kinds,
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Chairman

contractors for tractor work, ploughing and all
operations connected with the cultivation of the soil;
haulage and cartage contractors, garage proprietors,
builders and contractors, builders' merchants, coal,
coke and timber merchants, proprietors of camping and
caravan sites, and general merchants, agents and
traders."
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

%;\

SPECIAL RESOLUTIONN,

. ————

of

“ART FORMA (UPHOLESTERY) LIMITE ’

e,

passed the 1st day of  March 1983 ~

s -

At an Extraordinarwaeneral Meeting of the Company, duly
convened and held on the 1st  --day of March 1983, the
following Resolution was passed as a SPECIAL RESOLUTION: - -
RESOLUTION

That the name of the Company. be changed %o "Blyth Farms
f’,q,]:."imited:" . Ty ’ ‘

5
) ,
Chairman &%%?/ "t“u
o e,
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

335192
NO. (’22:.)

| hereby certify that
ART FORMA (UPHOLSTERY} LIMITED

having by special resolution changed its name, is now

incorporated under the name of

BLYTH FARMS LIMITED

Given under my hand at the Companies Registration

Office, Cardiff the 20TH MAY 1983

MISS O. CHAMBERLAIN

an authorised officer

C172
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THE COMPANIES ACT, 1929

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

BLYTH FARMS LIMITED® /
(As amended by Special Resolution on 1ot March 1983) ’

J

The Name of the Company is "BLYTH FARMS LIMITED"*.

The Registered Office of the Company will be situate in Englaqyf/

i

The objects for which the Company is established are:-

To carry on the business of farming in all its branches, and in
connection therewith, to acquire and deal in farm and other land
and premises; to act as farm managers and experts, consultants
and advisers in every branch of farming, stockbreeding, grazing
and other agricultural enterprises; to carry on all or any of

the businesses of graziers, millers and corn merchants, stock

and poultry breeders, producers, raisers and growers of, and
dealers in agricultural, horticultural, farm, garden and orchard
produce of all kinds, market gardeners, nurserymen, seedsmen

and florists, dairymen, contractors for the supply and delivery
of milk, wholesale and retail butchers, bakers, grocers and
provision merchants, manufacturers and merchants of , agents for,
and dealers in feeding stuffs, manurial products and fertilisers
of every description, buyers, keepers, breeders, exporters and
commission salesmen of, and dealers in cattle, horses, sheep,
pigs, poultry and all kinds of live and dead stock, manufacturers,
mercharts, hirers and letters on hire of, and dealers in
agricultural and dairy implements, machinery and utensils of all
kinds, contractors for tractor work, ploughing and all operations
connected with the cultivation of the soilj; haulage and cartage
contractors, garage proprietors, builders and contractors,
builders' merchants, coal, coke and timber merchants, proprietors
of camping and caravan sites, and general merchants, agents and
traders.

+ The name of the Company was changed from Art Forma (Upholsteryl), .~

Limited to Blyth Farms Limited by Special Resolutlion on 1st March

1983
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(B) 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.

(C) 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, machinery, engines, rolling stock,
vehicles, plant, live and dead stock, '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 the value of any other property of the Company.

(D) To build, construct, maintain, alter, enlarge, pull down,
and remove or replace any buildings, offices, factories,
machinery, engines, or works of any description, 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.

(E) To apply for, register, purchase, or by other means acquire
) and protect, prolong, and renew, whether in the United .
Kingdom or elsewhere, any patents, patent rights, brevets
dlinvention, licences, trade marks, designs, protections, and
concessions which may appear likely to be advantageous or
useful to_the Company, and to use and turn_to account and
, to manufacture under or grant licences or privileges in respect
. of the same, and to expend money in experimenting upon and
testing and in improving or seeking_to_improve any-patents,
inventions, of rights which the Company may acquire or
~ propose to acquire.

(F) 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 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.

(G) 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, or otherwise deal with
all or any part of the property and rights of the Company.

| |
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(H) To invest and dea! 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.

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

(1) To borrow and 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.

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

(L) To subscribe for, take, purchase, or otherwise acquire and
hold shares or other interests in or security of any other
company having objects aitogether 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,
(M) 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.

(N) To 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.

(0) 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 securities of this Company.

(P) To promote any other company for the purpose of acquiring the
whole or any part of the business or property and undertaking
any of the liabilities of this Company, 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, underwrite,
subenribe for, or otherwise acquire all or any part of the shares or
secut s of any such company as aforesaid.
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(Q) 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 securities of any company
purchasing the same.

{R) 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.

(s) 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 Sut\ayse.

4. The Liability of the Members is limited.

5. * The Share Capital of the Company is Three Thousand Pounds,
divided .into. Twelve Thousand Shares of Five Shillings each.

* As a result of various increases the Capital of the Company as at
the 9th day of June, 1981 is £86,000 divided into 164,184 Ordinary Shares
of 5p each and 1,555,816 Non-Voting Ordinary Shares of 5p each.

[
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WE, the several persons whose Names, Addresses and Descriptions
are subscribed, are desirous of being formed into a Cempany, in

nursuance of this Memorandum of Association, and we respectively
agree to take the number of Shares in the Capital of the Company

set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Number of Shares
taken by each
Subscriber

ARTHUR REGINALD TURLAND,
"Olcote",

Trowell Grove,
Long Eaton,
Notts.

Designer.

ERNEST HENRY STAFFORD,
Witherley ‘Lodge,

Atherstone,

Warwicks.

Felt Hat Manufacturer.

e xmmaa § R g

One

One

Dated the 7th day of December,
Witness to the above Signatures:-

F.H. ARGYLE, -
Solicitor,
Tamworth, -
Staffs.

1937.
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This notice and a
printed copy of the
rgsolution authorising
the increase must be

. forwardaed to thc Registrer
. of Companles within

16 days after the passing
of the resoiution

USRI D 1% I

THE COMPANIES ACTS 1948 TO 1976
Notice of increase in nomiﬁ%l capital
Pursuant to section 63 of th@\ Cé@panies Act 1948 ,
N |
h
To the Registrar of Companies For official use Company number

Lo 335192

Name of Company

BLYTH FARMS

Limited *

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by
[ordinary] (exsragndinaryd:{speriabl T resolution of the company dated _..29.June 1984
the nominal! capital of the company has been increased by the addition thereto of the sum

of £ . 7.250 beyond the, registered capital of £ 86,000

A printed copy of the resolution authorising the increase is forwarded herewith.

The additional capital is divided a= follows:

Number of shares Class or share Nominal amount of each share
816 Ordinary Sp
144184 Non wvoting Ordinary 5p

(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (e.g. voting rights, dividend rights, winding-up rights, etc.} subject t¢ which
the new shares have been or are to be issued are as follows:

Please tick here if

@/Q ; continued overleaf
P
Signed zZ )Z'é/@’ﬁ ¢ [Director] [Seaeetary] T Date QQL ,['um_/\‘ip#-

o
Presentor’s name, address and
reference {if any): For official use

Genoral section Post room
BROWNE JACOBSON & ROOSE
44 FRIAR LANE
NOTTINGHAM

Form F126 {No, 10)

© Fourmat Publishing
25 Bedford Row
London WC1R 4HE
Nctobar 1879

NGl GEA "a
32/1.0/181.1.0

P




The conditions (e.g. voting rights, dividend rights, ‘winding-up rights, etc.) subject to which
the new shares have been or are to be issued {continued)

The new Ordinary Shares are to rank pari passu in all respects
with the existing Ordinary Shares and the new non voting Ordinary

Shares are to rank parri passu in all respects with the existing
non voting Ordinary Shares



Company No: 335192 3q

7fiE COMPANIES ACTS 1948 to 1983

TIFIED TRUE COPY OF COMPANY LIMITED BY SHARES
RIGINAL DOC T
SPECIAL AND ORDINARY RESOLUTIONS
BROWNE, JACOBSON & ROOSE OF
SOLICITORS

44 FRIAR LANE

NOTTINGHAM NGI 6EA

BLYTH FARMS LIMITED

At an Extraordinary General Meeting of the abo&é'named
Company, duly convened and held on Friday 29th June 1984,
the following Resolutions were duly proposed and paséed,
Resolutions (1) and (2) being passed as Ordinary Reéolﬁtions
and Resolution (3) being passed as a Special Resolution:=

RESOLUTIONS 4

(1) That the Share capital of the Company be increased from
the existing Share capital of £86,000 by the sum of
£7,250 divided into 816 Oxdinary shares of 5p each and
144184 non voting Ordinary Shares of S5p each ranking
pari passu respectively in all respects with the
Company's existing Oordinary Shares of 5p each and non

voting Oxrdinary Shares of 5p each.

(2) That the Directors shall have the authority to allot up
to 155614 non voting Ordinary Shares of 5p each. This
authority shall expire on 31st December 1988.

(3) That the Directors shall have the power to exercise the
authority conferred on them by Resolution (2) above to
allot the Shares specified therein as if sub-section 1
of Section 17 of the Companies Act 1980 did not apply
thereto.

Chairman




Piease do not
write in
this margin

Please complete
legibly, praferably
in bisck type, or
bold block lettering

* insert full name
of company

1 deleto as
appropriate

COMPANIES FORM No. 353

Notice of ptace where register of
members is kept or of any change
in that place

Nate: This natice is not required where the register is and
has, since 1 July 1948, always heen kept at the Registered Office

Pursuant to section 3583 of the Companica Act 1985

To the Registrar of Companies For official use  Company number
| el i ol
Lo b 335192
Name of company
1 Blyth Farmsg Limited
gives notice that the register of members is [now] kept at:
P,0,. Box 33,
King Edward Court,
| ___King Edward Stireet,
Nottingham Postcode NGl 1EW

-
Signed % {Director)[Secretarylt DateMg .
F4

Presentor's name address and For official Use
reference (if any): Goeneral Section Post room

Hubbart Durose & Pain,
P.0., Box 33, & o
King Edward Court, Q cer ST A
King Edward Street, \\ .
Nottingham LU -




* insert full name
of company

1 deloto as
appropriate

COMPANIES FORM No. 325

Notice of place where register of
diractors’ interssts In shaves etc. is
kept or of any change in that place

Note: This notice is not requirsd where the register is and
has always baen kept at the Registered Oifice

Pursuant to section 325 of and Schedule 13 paragraph 27 to the Companies Act 1985

To the Registrar of Companies For official use  Company number
[l Sl st

o1 335192

[ .

Name of company
A NN SO RICAC S, ANy

¥ Blyth Farms Limited !

UK IS

givas notice that the register of directors’ interests in shares and/or debentures, which is kept by the
compeny pursuant to saction 325 of the above Act, is [now] T kept at:

T PTIBNE L
I P.0. Box 33,
Edward Court,
ard Street,
Nottingham Postcode NGl 1EW
R R

-
Signed [Diractor]{Secretary]t Date J%/? .

via

Presontor's name address and For official Use ﬂ

reference (if any}): Genoersl Soction Post room

Hubbart Durose & Pain,
P.0. Box 33, fs < -
King Edward Court, AR - o
King Edward Street, ﬁjﬁﬁfﬁfﬁif 108
Nottingham -

L




