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. {E NOMINAL CAPITAL OF

561957

of Goartifiete e

Statement of the Nominal Capital

wle pursusnt to & 112 of the Stwmp Act, 1891, 8 smended by the Finance

Duty ou the Nomina} Capital

4a of 1899, 1920 aud 1933. (More—The Stamp

o improsssd above is Ten Shillings for every £100 or fraction of £100.}

5. FLEICHER (STOKE) e LIMITYED,

Pounds, divided

- PIV.S THDUSANB o
FIVE THOUSAND Shares c:d‘-:‘m3 POUND each:
Yy
Signature fon ,/ ....................... .
Description SECRETARY.
{Stats whether Direclor or Gaoretary)

Dated the, 14%h  .....dey of PEDEUATY ..., e 50rn B0 ®
«
-
. gented for rogistration by~ N o
ot ) .
TRLXGRAMSE: * DINTSBT u.ﬁﬁwﬂﬁxﬁﬁ r‘

proxx: HunpoRy 8886 {3 Xinot).

SHAW & BLAKE, LIMITE

Gompany Beglatration Jgevis, Yrindors € %mﬁﬁiluxs,'
8, Bell Yard, Temple Bar, London, W.C.2
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THE COMPANIES ACT, 1944,

(COMPANY LIMITED BY SHARER,

Memoramduut of Aggocintion

ox

E. FLETCHER (STOKE) LIMITED

1. The name of the Company is “ E. FLEITCHER (STOKE) LIMITED.”

-

2. "The Registered Office of the Company will be situate in England.
3. The obiects for which the Company is established are :—

(a) To carry on business as buildors, contractors and decorators, slabbors,
glaziers, joiners, plasterers, painters, plumbers, paperhangers,
polishers, earpenters, shopfifters, hydraulic, electrical, refrigorating,
heating, sanitary and general engincers, earriers and cartage con.
tractors and to undertalee the erection or demolition, construction,
maintenance, ropair, decoration and cleansing of buildings,
crections, coustructions and works of all Linds.

(b} To manufacture and deal in builders’, contractors’ and decorators’
plant, tools, materinle and requisites of overy description and
sanitary, pottery, clectrical, hydraulic, heating and mechanical
apparatus and fittings of all kinds and to buy, talke on lease or
otherwise acquire, land for the purposes of development by the
erection, tonstrnetion and recomsiruction of buildings, roads, sewers,
draing, waterworks and other works and to sell, let on leaso and
otherwise turn to aceount such land and to advance money and
to guaranice and seeure the repayment of money sdvanced by

oo -
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others on the seeurity of any such land, e i ,\
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s sarry o auy sther business similar £ v i omplementary
fo the foreveing businesies or whivi in the gpinion of the Company
van be eonvenientiy op profitably carvied on in eonjunction wits or

subsisdiney to any other business of the Conenngy

idi P buy, take on lease or hiring agreement or  therwise acquine
y LV,

()

Innd or any other property, yeud or wernsonal movable or
immovable, or any interest in such properts ond to sell, luase,
Iet on hure, develop sueh property, or otherwize turn the ssme
to the advantage of the Company.,

To take out, apply for and acquire by original grant or by
transfer or assignment- or otherwise letters paient, brevets
5 1

&’ invention, liconees, concéssions, secret procesees and inventions

and to use and exercise the same or o sell, assign and develop

the same or grant licences in respect thercof or vtherwise turn
the same to the advantage of the Company.

(f) To crect, construct, alter and maintain buildings, erections

(&)

(h)

and works of all kinds, whether on thoe property of the Company
or not,

To invest the money of the Com sany in any mannecr that the
Company may think fis.

To euter into partnership or joint purse agroement with or to
make any agreement op arrangemm‘lt with any other Company,
firm or person carrying on business similar or complementary
to the buginess of the Company or any part thereof or to
amelgamate with any such Company, firm or person,

(i) To soll the whole or any part of the undertuking of the Company

()

(k)

{h

{m)

for eash, shares, dobentures or any other consideration.

To acquire by purchase ov otherwise and either for cash, shares
or debentures in the Company or any other consideration any
othor business or any interest thercin which in tlie opinion of the

Company may he conveniently or profitably combined with
the business of the Company,

To lend money to customera and others and to guarantes the

observance and performance of obligations and contracts by
oustomers and others,

To Dorrow money and seoure the repayment thoreof by the
creation amd issue of morigages, dehentures, debentwo stock
or vther gecurities,

1y R " 5 . v .
To draw, make, endurse, aceept, discount and negotiate, bills,
notes, warrants snd nepotinhle instruments of all kinds.

All
obj
dow
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) To yemuncrate any COMPABY, fom ov person for services
rendered in the promotinn of the Compapg or the msue o
placing of fthe shares. stovk, debeninres, debentute stock or
other obligativns of the Company and to pay all expeinscs
{nemrred i eonncetion with such premotion er the rreation,
jsme and placing of any sech gharesr, stovk. debentures,

debenture stock or ather obligation.

{0) 'To grant pensions to employeea and ex-employees and Trcetors
and ex-Direetors or other officers or ex-officers of the Company
their widows, childven and dependants and to subseribe to
benevolent and other funds for the benefib of any sueh prersons
and to subseribe to or assist in the promotion of any charitable,
benevolent or public purpose or object.

(p) ‘T promote or assist in the promotion of any company hoving
objects similar to or complementary to the objects of the
Corapany and to subscribe, underwrite, buy or hold the siares,
stock, debentures, debenture stock or other obligations of such
company.

(q) To promote the Company's interest by advertising its produets
and services in any manner and in parbicular to give prizes or
gifta to customers or potential customers snd to promota or take

part in competitions, displays and exhibitions.

{r) To distrih:tte ali or nny of the asscés of the Company in specie
between the members of the Company in sccordance with their
rights.

(s) To do all or any other acts and things which in the opinion
of the Company may be conducive or incidental to the objects
of the Company.

(t} To do all guch, things in any pord of the world either as
principal or agent and cither alone or in conjunction with any

other person, firm or company.

All of the foregoing objects shall be read and construed as soparate and distinet
objects and tho gencrality of any such objects shall not be abridged or eur
down by reference to any other object of the Company.

4. 'The liablity of the members is limited.

5 The share capital of the Compony is £5,000 divided into 5,000
shares of £1 each.
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WE, the severel persons whose nuRes, albipesses and deseriptions ove suberzibed

.
it
4
‘\

are desirous of being formed into o Coxpony Bt poomanes of thiz Memorandum
of Asswciation, pud we respectively agree to take the numdber of shares in the

eapital of the {'ompany set epposite our reapective narmez,

Number of
NAMES, ADDRESSTS AND DESCRIPIIONS OF ghares taken
SopscrIBELS, by cach
sahasriber,

e g S -

"Sgﬁ{«&%w %m ' " g
el oo™ L 2es |
é2 /ﬁa«zﬂ‘é";« ot 5 )

12.14 .447 &é‘iﬁ& ZE
}aec @tm-{ E(J““( . i
l( . G'\..'a::\t‘
62 Banks, ‘ll(‘@
(Q K:{&s‘-‘\ k:\ﬂ-\'c-\
© H?c““""l .} P "‘-(::'\-

-

AT S T s, R
.

DATED this 4> A2y &7 %W«% 1956
WITNFSS to the above signatures - S
Mottty = jete
WA -
%‘““W“e L -
Aty Hetoriuiing. f
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THE COMPANIES ACT, 1948,

T T RSt A 2 AR T 4 A v

COMPARY LIMITED BY SNIARES,

Wy 7 e T 3 m—— ———— e T

Avticles of Hsgsociation

oF

E. FLETCHER (STOKE) LIMITED

PRELIMINARY.

1. The Rogulations set out in Table & (Part 1) of the first Schedule to the
(ompanies Act, u]“?ég:” (hereinalter referced to as “Talle A7) shall except as
hereinafter provided apply to the Company and Regulation 1 of Part T of Table
A shall npply to the construction of these Articles.

2, Regulntions 2, 3, 40 to 43 (inclusive), 62, 66, 75, 84, 88, 107, 108, 110
and 134 of Part T of Table A and Regulation 3 of Parl IX of Teble A shall not
apply to the Cempany.

CAPITAL,

3, 'T'he jnitial share capital of the Company is £5,000 divided inte 5,060
shares of £ each.

4. The shares of the Company whether forming purt of the oviginul enpital
or of any inereased capital may be allotted or otherwise disposed of to such persons
and for such consideration™@nd upon such terms as tho Direclors muny determine
subject in the case of uny shares forming pext of any increased capital 1o such
directions as Lo the allotment or disposal thersof as may be given by the Company
i peneral meeting at the time of the vreation of such shares and subjert alvo to
the provisions of Regulation 2 of Part TI of Tuble A.

See
2% .
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5. HuMieet b Use pTOhLis o Eection 5R o the Het am Prefere nes SHoos
may be tevueld on the dicesn (ot they are, nr ot ke sty of the orpnay a0

Lahie o by redecraed,

VARIATION (F RIGHTS

h

A, I any sach sepavere ceneral meethng a5 i referwd to in Pegnlition 4
of Part 1 of Table A ghall he adioomicd by 1easn ¢ there hemmes o ouerum
presnt and i at the adjomned meeting @ fROIUR shndt ot e puesent within half
a hour ftom the time appointed fer ueh adjourned meeting the hiedlers, of sbares

of the «lum precent shail be o quoxam.

TRAKSMISSION OF SHARES.

7. Any shere may e jransferred by a membor fo any elild or other issue.
son-in-law, donohter-in-lase, father, mother, brother, sister. Lushand, wife. nephew
or nieas of ruch member and any share of & deceaserl member may he transferved
to any fuch velative a3 aforcanid of the degeased member or 0 the exevvtors or
administrators of any such deceased member. Any share standing in the name af
the trustees of the SVill of eny deceased member or of a Settlement ereated hy a
smember or a deveased member may be transferred wpun any change of Trostees to
the Trustees for the time being of such Will or Settlement or £0 & persen to whom such
member or deceased member would have been entitled to transfer the same.
Save os aforcsaid the Directors may in their absolute discretion and without
assigning any reason therefor Aeeline ta register any transfer of any share whether
or nob it is o fully paid share.

[

§. The proviso to Regulation 32 of Parl I of Table A shall not apply to the
Company.

VOTES OF MFAIBERS.

0. Subjeet to any rights or restrictions for the {ime being attached to any
class or classes of shares, on o show of hands every member present in person

shall have one vote, and on o poll every member shall have one vote for each
share of whieh he is the holder,

DIREGTORS.

1%, The number of Directors shall not be less than two or more than five

and the first Directors of the Company shall be EDWARD FLETCHER and
GEOFFREY EDWARD FLETCHER.

Y
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POWELRS AND DUTIES OF DIBECTORS

H. A dreetor who is iz any way whether e ke op inBivedtly interssted in
wofantract oF gruposed cinfeeet witht the Company shall decore the nature of Lis
inicrest ieomatimer regoired by Seetion 199 of the Act. A Dircetor may vote in
respeet ol any Al contraet gr propased conveact enid 16 he do s vore Lis vote shall
v votee b atel be shall be eagrdide of coustitutiog & guomm at any seeting of e
Diveetors ar whiek any suck contract or propasol emtraet swall ome ¥ofre the

Posird foe coneideration.,

L2 A Direetor may holid any sther offiee or place of profit under the Uompany
(pther than toe office of Anditor) in conjunetion with his office «f Director for
preh peried and on seeb terme {as to remuneration and otherwige) as the Diretora

may deternmine,

13. Ay Director may act by himself or his firm in o professional eapacity
for the Company and he or lis firm shall be entitled to remumeration for
professinal services as if he were not a Director provided that nothimye hevely

pontained shall anthorise o Divector {o cet as Anditor of the Company.

14. The office of Divector shall be vacated if the Direcior 1--

{a) Cesen to be w Divector by vistue of Seetion 182 of the Act.

{1 Beeome bankrupt or makes any arangement or enmposition
with Lis ereilivors gonerally, or

(¢} Becomes prohibited from heing a Direetor by reason of ony
arder made uncler Section 18% of the Ack, or

N ; ) % .
(1)  Becomes of unsound mind, or

{®) Resigns his office by notice in writing to the Company.

BORROWING POWERS.

15. The proviso to Regulation 7% of Part T of Table A shail not app. to tho

Comparny,

MANAGING DIRECTORS ANT MANAGERS,

16. The Direetora may from time to time appoint one or more of their body
to the office of Managing Director or Manager for such period anl on such terms
a8 they think fit und subject ta the terms of any agreement entered into in any
particular case mey revoke wuch appointment. A Director co appointed shall not
whilst holding any sueli office he sulject to retirement by rotation or be taken indo
account in deterntining the utmiber of Dircetors to relive by rotation ov the
votution of retirement of Tirectors bud his appointment ghall subject to the payment
to him of such eompensaiion or damages ns may be P vahle to him by reason

thereof be automaifcally dotirmiued if he ceage from any eawse 1o be o Director.

P
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31 - AL JT- eyt
17, A Samaogme: piester oF Manager clwll yeeoavo sata perrneratnn

tphether By way of galary, eomEiaion or yarileipaiien profits or parity in ane

wav and partly i1 anctherj as the Dircetorsmay detetmine,
SECRETARY

18, The first Seerstory ghall be appeinted ab the ficst mecting of the
Direetors, Any Seeretavy for the time hiing of the Company may subjeet 1o the
terms of any agicerent bLetween bim and tle Compeny be vemoved by the
Directors o snother appointed in his place. Tre Seerelury may he appointed
for such term at such remuneration and on such terias as the 1¥rectors muy think
fit. 17 st any time thers shall be no Seerctary or for apy neason 0o Seerebavy

copkle of acting the Dhectars souy appoint ou asvstant or deputy Secretary.
NOTICHS.

14, Notice of every general meeting shall he given in manacy authorised
Ly Table A to every member cxcept those memhers who are by these Articles
disentitled from receiving such notices and those members who (having no
vegisterad address within the United Kingdom) bave not supplied to the Company
en address within the United Kingdem for the giving of notices to them.

NaMEs, ADDREISES AND DESORIPTIONS OF SUBSCRIBERS,

&1 /&’aw(éy -y

[LW Wopeoitn |
el Tl YOUED
'*‘\:- (e ©
w2 Renfa. (@
- L @nmc cmn G,

Com Ve ""ﬂe_> A afen
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DATED this 4 é&ﬁt; &7 #‘59%7 % <;?J"g

WITNESS to the above signatures :— »
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Certificate of oot poralion

e T

% Toerely Cortifp Tra

Crreparrn {IU0RS) LERITES. e o

i« this day Incorporated under the Companies Act, i) 3, and thzt the
Company is Limited, -

Given under my hand at London this.. oreaty-ninta, .. day of

Pobsry | One Thousand Nine Hundred and Fifty. ... 238

H}-_g'/ L

isfrar of b bes

“

Cestificate 1. ..\
received by
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Notice of Place where Ke iater.of 3{” \ D G

. = A Ea, Tampanics
. Me.gg;gm&fkept or of any Change COMPANIES Repstration 20
P o Stam must B
in"that Place. REGIﬁiRATlQN .impri;saed heres

(Purswwit 10 Section 110 {3)1) \
\\ 4 ‘ ~‘tL
\’-__,// A N &\

10 Of CONIPAILY conmrmsmmrsss

the REGISTRAR OF COMPAKIES.
o 7/‘3) Timited hereby gives you notice, in

-----------------------

ith subsection (3) of Section 110 of the Companies Act, 1048, that the register

v ordance W
o #@we,gf‘fﬂi ......... Chotin.

.. embers of the company is kept ab o th Al
o e LY st G B
Signature g
(State whether
2‘ YL
Y I CIp—— s T A— T

ny

Westminster, aav.l: 107, Park JAano,
ook, Manchaster, a,

PCHBLIBHED AND 80LDP

025 49 Porliamentd Jtreet,

m . storlow & Hous TAmited, 36 & 89, Tondon wall, Tondom E
77, Colnore How, Pheminghom, 84 109, Tho Hoadrew, Lecds, 13 12 & 14, Brown Blr

Marble Ateh, Woi;

e T e e T e T 1 r;
L)

pLL, DURE KERR, WATSON, &
¢ ented by LOMBARD HOUSE,
eapaf CTARPES GVRVET
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cOMPAT LIMITED DY SHARES

Cory

-

SpECTL REZCLUTION
of
2. FLETCHER (STOKL) LINIT

Passed the 244, day of Mlaag 1368

At an Extraordinary General Meeting of tha Members of the above

_pany duly convened and held at 35 High Strest Kingswinfoxd Staffordshire

the  29+a  day of May

1968, ‘the fellowing Resolution

duly passed as a SPECTAL RESOLUTION: -

1. ‘THAT Regulation 113 of Part 1 of Table A of the Companies Act
1948 shall not apply to this Company and that Clause 2 of the Articles
of Association echall now read as follows :-
"Regulations 2, 3, 40-43 (inclusive), 62, 66, 75, 84, 88, 107, 108,
113, and 134 of Part 1 of Table A and Regulation 3 of Part 11 of
Table A shall not apply to the Companys
2., THAT the following Clause be added to the Articles of
Assceiation of the Cowpany as Ciause 20 :-

MTHE SEAL {
o0, THE Directors shall provide for the safe custody of the Seal,
which shall only be used by the authority of the Directors ox of a

committee of the Directors authoriged by the Directors in that behalf,

and every instrument to which the Seal shall be affixed shall be signed

by a Director or by some other person appointed by the Directors for
the purpose and shall be countersigned Ly the Secretary or by a
second Director or by some other person appointed by the Directors

for ‘the purpose."

,?I\;\ NUFTORTR JLL“_ ‘7}
u@,ﬁ»\\

&y duitees 2
% :\4 ( \}:’) . &; ﬁ /}lmfw.
o . » . /';:: " ir '.
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NETRTIT T o

Lo JwTlaas (ERLIED TINITED

At an Extraordinary General Meeting of the
ahove Company duly convened and held ab
z5, High Street Kigﬁswinfoxd Staffs on the

gth 2y © Augnat 1969
the fcllowing Resslution was passed as a
Special Resolubions-

crooIAL RESOLUTTON

THAT the Regulations ¢ontained in the printed decument
annexed hereto and for the purpose of identification signed
by the Chairman be approved and adopted as the Articles of
Association of the Company in substitution for and to the

exclusion of the existing Articles of Association of! the

" Company

DATED the 8th day of  August 1969

oobnDDDOOOEQEBD‘BBD.0.0GODG
Tt A 5

Cheirman ©f the Meeting

e
—
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THE COMPANIES ACTS 1948 10 1967

COMPANY LIMITED RY SHARES

e ————

. NEW

Apticlen nf Azsortalion

OF

F. FLETCHER (STOKE) LIMITED

(Adopted by u Special Resolution passed on the Sthday of
Angust, 1969

PRELIMINARY

1. Subject as herein provided, the regulations contained or
incorporated in Part IT of Table A in the First Schedule to the
Companies Act, 1948 (hereinafter referred to as “Part 11 of Table A™),
shall apply to the above-named E. FLETCHER (Stoxke) Limrrep (in
these Articles called “the Company”).

2. (a) Regulation 1 of Part II of Table A shall be deemed to be
deleted and the following substituted therefor :-—

«1, Regulations 2, 3, 4, 22, 24,27, 28, 51, 53,69,75to
83, 85, 87 to 94, 96, 97, 107 to 110, 120, 125, 131,
135 and 136 of Part I of Table A shall pot apply to the
Company, but the remaining regulations of Part I of Table
A, as altered or modified by the Articles of Association of
the Company, shail apply to the Company.”

(8) Regulaticdn 3 of Part II of Table A shall be deemed to be
deleted.

(c) These Articles of Association and those regulations in
Paris T and 11 of Table A incorporated herein shall take effect subject
w0 the requirements of the Companies Act, 1967 (as modified or
re-enacted from time to time) and of every other act for the time being
in force concerning joint stock companies and affecting the Company.

M54
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{p) Inthese Articles “the Statutes™ shalt mean ﬁ&le'Cmppanies
Acts, 1948 and 1967 and every other At for the time being in force
concerning joint stock companies and affeczing (he Corppany.

(r) In these Articles “the Company's vihmate holding
company™ shall mean the company which is the haiding commpany ‘of
the Company within the meaning of S. 1534 of the Companies
Act. 1948, and which is not the subsidiary within the meaning of that
section of any other company.

SHARE CAPITAL

3. The Share Capital of the Company at the date of adoption
of these Axticles is £ divided into 5,000 ‘Ordinary Shares of
£1 each.

4. (A) Unless otherwin: determined by the Company by
Ordinary Resolution or othcavise agreed in writing by the holders of
all the shares for the time being issueck, all unissued shares shall
before issue be offered far subscription to the members in proportion
as nearly as the circurstances will admit to the number of shares
then heid by therv,

() Any such offer as aforesaid shall be made by notice
specifying the number and class of shares and the price at which the
same 2re offered and limiting the time (not being less than 28 days,
urdess the merber 10 whom the offer is to be made otherwise agrees)
within which the offer if not accepied will be deemed to be declined.

(¢) Subizct as aforesaid all unissued shares shall be at the
disposal of = Directors, and they may ailot, grant options over or
otherwise de -¥ vvith or dispose of the same to such persons, at such
times, and generally on such terms as they think proper, but so that
no shares shall be issued at a discount except in accordance with
Section 57 of the Act.

(p) Without prejudice to any special rights or privileges
attached to any then existing shares in the Capital of the Company,
any new shares may be issued upon such terms and conditions, and
with such rights and privileges attached thereto, as the Company by
Ordinary Resoiution may direct, or, if no such direction be given, as
the Directors shall determine, and in particular such shares may be
issued with a preferential, qualified or deferred right to dividends and
in the distribution of assets of the Company, and with a special or
without any right of voting, and any Preference Share may be issued
on the terms that it is, or at the option of the Company is to be liable,
to be redeemed.
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ALTERATION OF CAPITAL

5. The w:ords “Subject to the prior written approval of the
Cg:mpany’s ultimate holding company given under the hand of two
directors or ane director and the secretary of such compaay” shall be
deemed to be inserted before the first words of Regulatifmsrdti, 45 and
46 of Part 1 of Table A. |

TRANSFER OF SHARES

6. () The Directors may, but not withoat the prior written
approval of the Company’s ultimate holding company given under
the hand of two directors or one director and the secretary of such
company, in their absolute discretion apd without assigning any
ceason therefor, dedline to register any transfer of any share, whether
or not it is a fully paid share. The instrument of transfer of a share
shall be signed by or on behalf of the wansferor (and in the case of a
sransfer of a partly paid share also by the transferee), and the transferor
shall be deemed to Temain the Lolder of the share until the name of
the transferee is entered in the Register in respect thereof. Shares of

different classes shall not be comprised in the same instrument of
transfer.

(8) No share shed in any circumstances be allotted trans-
ferred to or renounced in favour of any infant bankrupt or person of
unsound mind.

MODIFICATION OF CLASS RIGHTS

7. All or any of the rights, priviieges or conditions for the time
being attached or belonging to any <lass of shares for the time being
forming part of the capital of the Company may from time to time be
modified, affected, varied, extended or surrendered in any manner with
the consent in writing of the holders of not less than three-fourths
of the issued shares of that class or with the sanction of an Extra-
ordinary Resolution passed at 4 separate meeting of the members of
that class. To any such separate meeting all the provisions of these
Articles as to General Meetings of the Company ' shall mutatis
mutandis apply, but s0 that the necessary quorum shall be members
of the class holding or representing by proxy one-thifd of the-capital
paid or credited as paid on the issued shares of the class.

LIEN AND CALLS ON SHARES

3. In Regulation 11 of Part I of Table A the words and
brackets “(not being 2 fully-paid share)” and “(othex than fully-paid
shares)” shall be deemed tobe deleted.

9. In Regulation 15 of Part 1 of Table A the words “provided
that no call shalt exceed one-fourth of the nominal value of the share
or be payable at less than one month from the date fixed for the
payment of the last-preceding call” shall be deemed to be deleted.

e T T
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GENERAL MEETINGS

310, (&) Every notice convening a (General Meetin:g, §hai_1 c?mpgy
with the provisions of Section 136 (2) of the Act as to giving informa-
tion to members in regard to their right t0 appointl ProxXics.

(8) The penuitimate senience in Regulation 47 of Part 1 of
Table A shall be deemed Lo be deleted.

(¢) The words “Subject 0 the prior written approval of
the Company’s ultimate holding company given under the hand of
two directors or one director and the secretary of such company”
chall be deemed to be inserted before the first woid of Regulation 49
of Part I of Table A, and the words “whenever they think f¢” in the
first sentence of the said Regulation 49 shall be deemed to be deleted.

(D) Regulation 54 of Part I of Table A shall be read and
construed ag if the words “meeting shall be dissolved” were sub-
stituted for the words “members present shall be a quorum”,

(e' Regulation 57 of Part I of Table A shall be read and
construed as if the words “to a time and place first approved in writing
by the Company’s ultimate holding company under the hand of two
directors or one director and the secretary of such company” were
substituted for the words “from time to time and from place to place”.

(8) The penultimate paragraph of Regulation 58 of Part I
of Table A shall be modified by insertiny after the words *“or lost”
the words “or not carried by a particular majority”.

DIRECTORS
11. The Directors shall not be less than two in number.

12. (&) The words “Subject to the prior written approval of the
Cpmpany’s ultimate holding company given under the hand of two
directors or one director and e Secretary of such company” shall be
deemed to be inserted before the first word of Regulation 95 of Part 1

of Table A and the last sentence in the said Regulation 95 shall be
deemed to be deleted.

~ (8) The Directors shall not be subject to retirement by
rotation.

(C) Tke last sentence in Regulation 98 of Part T of Table A

shall be .deemed to be deleted and the following shall be deemed to
be substituted therefor:—

“A Director for the time being out of the United Kingdom
shall not be entitled to notices of meetings of the Directors but the

alternate Director Gf any) in the United Kingdom acting in his
place shall be entitled to notice of such meetings”.
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{ 13. The Directors shall be entitled to be paid out of the furds
of the C}ompany all their travelling, hotel and other expenses,
Pmper.ly incurred by them in and about the business of the Company,
m?,ludmg their expenses of travelling to and from meetings of the
Directors, or Committee Meetings, or General Meetings. The
Directors may be paid out of the funds of the Company by way of
ordinary remuneration (which shall be deemed to accrue from day
to day) for their services as Directors (as distinet from remuneration
as the holders of any Executive or other office) such sum as the
Company’s uitimate holding company shall specify in writing under
the hand of two directors or one director and the secretary of such com-
pany. Unless the Company shall by Ordinary Resolution direct to the
contrary such remuneration shall be divided between the Directors
in such chares as they shall agree and in default of agreement it shall
be divided between them equally.

14. (») A Director need not hold any share qualification, but
a Diractor or an alternate Director acting in his place (other than a
Director or such alternate Director for the time being absent from
the United Kingdom) shall be entitled to receive notice of and attend
all Gieneral Meetings of the Company and Regulation 134 of Part I
of Tabie A shall be deemed to be modified accordingly.

(B) No Director shall vacate his office or be ineligible for
re-clection as a Director, nor shall any persca be ineligible for
appointment as a Director by reason only of his having attained any
particular .:2°.

15. The Company’s ultimate holding company shall have power
from time to time and at any time to appoint any Person or persons
as a Director or Directors either as an additional Director or to fill any
vacancy (provided that the total number of Directors shail not exceed
any maximum aumber from time to time prescribed by or in accord-
ance with these Articles) and to remove from office any Director
howsoever appointed. Any such appointment or removal shall be
effected by notice in writing to the Company signed by one director of
the Company’s ultimate holding company. Any such appointment
or removal shall take effect when the Notice effecting the same is
delivered fo the Registered Office of the Company or to the Secretary
or is produced at a Meeting of the Directors and any such removal
shah be without prejudice to any claim which a Director so removed

e

may have for damages for breach of any contract of service between
him and the Compaxy

:g-tﬁ:,—‘ N

e o e e o T T
. e T

E
g‘}
¥
i
y
X

;
g.‘
]
#
i‘
b
i

[



6

ALTERNATE DIRECTORS

16, Each Director shail have the power to nominate any other
Director, or with the approval of a maj9rity of _::he cher Tirectors,
any other pegson to act as alternate I?lrectﬁrg in his place, at any
meeting of the Directors at which he is unabl_e to be present, and
at his discretion to remove such alternate Director, and on such
appointment being made the alternate Director shall (except as
regards the power to appoint an alternate) be subject in ali respects
to the terms and conditions existing with reference to the other
Directors of ihe Company and each alternate Director, whilst acting
in the place of an absent Director, shall exercise and discharge all the
duties of the Director he represents, but shall look to such Director
solely for his remuneration as alternate Director. Any Director of the
Company who is appointed an alternate Director shall be entitled
to vote at a meeting of the Directors on. behalf of the Director so
appointing him as distinct from the vote to which he is entitled in
his own capacity as a Director of the Company, and shall also be
considered as two Directors for the purpose of making a quorum of
Directors when such quorum shall exceed two. Any person appointed
as an alternate Director shall vacate his office as such alternate
Director if and when the Director by whom he has been appointed
vacates his office as Director or removes him by written notice to the
Company. A Director retiring at a General Meeting of the Company
who is re-elected a Director at the same meeting shall not for the

purposes of this Article be deemed to have vacated his office as a
Director.

DISQUALIFICATION OF DIRECTORS

17. The office of a Director shall ipso facto te vacated: —

(A) If he is prohibited from being a Director by reason of
any order made under the statutes; or

(8) If a receiving order is made against him or he makes any
arrangement or composition with his creditors; or

(C) If he is found a iunatic or becomes of unsound mind; or

I o

(o) If _he absents hlzmself from attendance at meetings of the
Directors continuously for the period of six months
vithout special leave of absence from the Directors, and

they pass a Resolution that he has by reason of such
absence vacated office; or

() Save as provided by any contract between him and the
Company to the conirary, if, by notice in writing to the
Company he resigns his office; or

(%) If he is removed pursuant to Article 15.
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BORROWING POWERS

18, The Directoss may borrow or raise from time to lime such
SUMS of_ money as they think necessary for the purposes of the Com-
pany. The aggrepate amount at any one time owing by the Company
and all its subsidiaries in respect of moneys borrowed by it or them
or any of them (exclusive of moneys borrowed by the Company or
any of its subsidiaries from any other of such compaxnics) shall not
at any time, without the prior consent in writing of the Company’s
ultimate holding company, such consent to be given under the hand
of two directors or one director and the secretary of such company
and to be subject to such conditions as the Corapany’s ultimate holding
company may impose, exceed a sum equal fo twice the aggregate of : —

(i the nominal capital of the Company for the time being
issued and paid-up;

(i) the amounts standing to the credit of the consolidated
capital and revenue reserves (including share premium
account, capital redemption reserve fund and profit and
loss account) of the Company and its subsidiary companies;

all as shown in a consolidation of the then latest audited balance sheets
of the Company and each of its subsidiary companies. Provided that
the Directors shall not, if and so long as the Company is at any time

* a subsidiary company of any other company, exercise the rights con-

fzrred on them by this Article 18 in any manner contrary to any
restrictions as to borrowing imposed on its ultimate holding company
and the vitimate holding company’s subsidiary and sub-subsidiary
companies.

POWERS AND DUTIES OF DIRECTORS

19. ‘The Directors shall, not less than two clear days (Saturdays,
Sundays and Bank Holidays excepted) before each meeting of the
Board of the Company, lodge with the Company’s ultimate holding
company at the registered office for the time being of such company, a
copy of the agenda for each such meeting, and not later than five
clear days (Saturdays, Sundays and Bank Holidays excepted) after
each such meeting, lodge with the Company’s ultimate holding com-
pauny at the registered office for the time being of such company, a
copy of the draft minutes of each such meeting.

20, In Regulation 86 of Part I of Table A the words “and every
director present at any mesting of directors or committee of directors
shall sign his name in a book to be kept for that purpose” shall be
deemed to be deleted and the said Regulation 86 (as amended) shall
apply to the Company subject to the provisions of Article 19 hereof.
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21, The words “Subject to the prior written approval of the
Company’s tltimate Rolding company given under the haud of twe
directors or one director and the secretary of such company, which
approval may be given subject o such terms and conditions as the
Company’s ultimate holding company may think fit” shall be deemed
to be inserted before the first word of Regulatien 102 of Part I of
Table A.

MANAGING DIRECTORS AND OTHER APPOINTMENTS

22. Subject to the prior written approval of the Company’s
ultimate holding company given under the hand of two directors or
one dircctor and the secretary of such company, the Directors may
from time to time appoint one or more of their body to be Managing
Director or Managing Directors or to hold such other office in the
management, administration or conduct of the business of the Com-
pany for such period, on such terms and conferring such powers as
shall first be approved in writing by the Company’s ultimate holding
company in manner aforesaid, and, subject to the terms of any agree-
ient entered into in any particular case, may revoke such appointment.
Subject to the terms of any such agreement a Managing Director or a
Director appointed to any other office as aforesaid shall be subject to
the same provisions as to resignation and removal as the other
Directors of the Company and unless the Directors shall resolve to
the contrary shall ipso farto and immediately cease to be Managing
Director or to hold such other office in the management, administra-
tion or conduct of, the business of the Company if he cease to hold the
office of Director from any cause.

REMUNERATION OF
MANAGING DIRECTORS AND OTHERS

23. The remuneration and other terms and conditions of
appointment of a Managing Director or Director holding any other
office in the management administration or conduct of the business
of the Company shall from time to time (subject to the provisions
of any agreement between him and the Company) be fixed by the
Directors subject to the prior writtern. approval of the Company’s
ultimate holding company given under the hand of two directors or one
director and the secretary of such company, and may be by way of fixed
salary, or commission on the dividends, profits or turnover of the
Company, or of any other company in which the Ccinpany 15 interested
or other participation in any such profits, or {subject to the approvai
pf the Company in General Meeting in any case in which such approval
is required by Section 191 of the Act) by provision for himself or any
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of his dopendunts (whether by way of pension, superannvation. life
assurance or other bencfits) after determination of his services, or by
any or all or partly by one and partly by another or others of those
modes, and {(subject as aforesaid) the remuneration so fixed shalt be
additional to the fees to which he shall be entitled ns o Director of the
Company.

SECRETARY

24, The Secretary shall be appointed by the Directors subject to
the prior written approval of the Company’s ultimaiz holding com-
pany given under the hand of two directors or one director and the
secretary, for such term, at such remuneration and upor such con-
ditions as the Company’s ultimate holding company shall approve in
writing in manner aforesaid. Any secretary so appointed may only be
removed by the Directors with the prior written approval of the
Company’s holding company given in manner aforesaid.

REGISTERS

25. The Register of Members, the Registers of the interests of
the Directors and of their families, and the copics or memoranda of
Directors’ service contracts required by the Statutes to be maintained
and available for inspection may be closed to inspection at such times
and for such periods as the Directors may (subject to the Statutes)
from time to time determine.

DIVIDENDS

26. The words “but no dividend shall exceed the amount
recommended by the directors” shall be decmed to be deleted from

Regulation 114 of Part I of Table A.

ACCOUNTS

27. The Company’s ultimate holding company may inspect the
accounts and books of the Company at any time.

28. The words “and to the Company’s ultimate holding com-
nany at the registered office for the time being of such company” shall
be deemed to be inserted in Regulation 127 of Part I of Table A after
the words “regulation 31 where they appear at the end of the first
sentence of the said Regulation 127.
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CAPITALISATION OF PROFITS

29 The words “Subject to the pr}or written approval of the
Company’s ultimate helding company given ander the hand of two
directors or one director and the secreiary of such company” shall be
deemed to be inserted before the first vrord of Regulation 128 of Part 1

of Table A.

AUDIT

30. The words “Subject to the prior written approval of the
Company’s ultimate holding company given under the hand of two
directors or one director and the secretary of such company” shail be
deemed to be inserted before the first word of Regulation 130 of
Part T of Table A.

NOTICES

31. Any summons, notice, order or other document required to
be sent to or served upon the Company or upon any officer of the
Company, may be sent or served by Jeaving the same or sending it
through the post in a prepaid letter envelope or wrapper, addressed
to the Company or such officer at the Registered Office of the Com-

pany.

32. A notice may be given by the Company to any member
either pdrsonally cx by sending it by recorded delivery post to him
or to his registerec address, or (if he has no registered address within
the United Kingdom) to the address, if any, within the United King-
dom supplied by him to the Company for the giving of notice to him.
Where a notice is sent by post, service of the notice shall be deemed
to have been effected at the expiration of 24 hours after the letter
containing the same is posted but only on production of proof of
posting. Copies of all notices shall be sent to the Company’s ultimate
holding company at the registered office for the time being of such
company and Regulation 134 of Part T of Table A shall be deemed
to be further modified accordingly.

INDEMNITY

33, Every Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against
all losses or liabilities which he may sustain or incur in or about
the execution of the duties of his office or otherwise in relation
thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given
in his favour or in which he is acquitted or in connection with any
application under Section 448 of the Act in which relief is granted
to him by the Court, and no Director or other officer shall be liable
for any loss, damage or misfortune which may happen to or be
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incurred by the Company in the execution of the duties of his office
or in refation thereto. But this Acticle shail only have effect in so
far as its provisions are ot aveided by Section 205 of the Act,

WINDING Cp

34. In a winding up the Liguidator may, with the sanction of
an Extraordinary Resclution, distribute all or any of the assets in
specie among the members in such proportions and manuer as may
be determined by such Resolution, provided always that if any such
distribution is proposed to be made otherwise than in accordance with
the existing rights of the members, every member shall have the
same right of dissent and other ancillary rights as if such Resolution
were a Special Resolution passed pursuant to Section 287 of the Act.
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COMPANIES ACTY 19481976
COMPANY LIMITI D BY SHARLS

SPECIAL RESOLUTION

or E. FLETCHER (STOKE) LIMITED

Passed the  TWENTY EIGHTH

day of NOVEMBER 19 84

at Victoria Road, Fenton, Stoke on Trent.

That in accordanc

e with Section 12 of the Companies Act

of 1981 Auditors will not be appointed.

By Order of the Board

“‘*“W

Company Number. 561997
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Company Nubers 501867

THE COMPANIES ACT 1348 to 1985

e - —rm =

SPECIAL RESOLUTION

w of =

E FLETCHER (STOKE) LIMITED

At the Annual General Meeting of the Members of the above-named Company
held at The Courtyard, Pannells Court, Guildford, Surrey on 9 June 1988,

the following Resolution was duly passed as a Special Resolution of the
Company:-—

RESOLUTION

That, pursuant to Section 252 of the Companies Act 1985,

auditors should nut be appoioted for the emsuing year.

Dated this 9th day of June 1988
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E. FLETCHER {5TOKE) LIMETED
SPECIAL RESQLUTION

PASSED 14 JUNE 1991

At a genera) meeting of the above Company held on 14 June 1991 the
tollowing Special Resolution was duly passed.

"THAT no auditors be appointad the Company being dormant within the
provisions of $.250 of the Companies Act 1985"
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Company MNo: 561557

COMPANIES ACT 1983

E FLETCHER (STOKE) LIMITED

SPECIAL RESOLUTION

PASSED 7 HAY 1992

At the Anrual General Meeting of the Company held on 7 May 1982
the following resolution was passed as & Special Resolution:

"That no auditors be appointed, the Company being dormant within
the provisions of Secticn 250 of the Companies Act 1985"
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