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THe GOMBPANIES AUTS 1985 10 1989
PUREIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

PAUL MURRAY PLC

(Altered with effect from the date of the re-regisiration as a Public Company)

1. The Company’s name is "PAUL MURRAY PLC".

2.  Tne Company is to be a public company.

3. The Company’s registered office is to be situated in England and Wales.
4, The Coripany's objects are:-

(a) To carry on all or any of the businesses of wholesalers, retailers,
importers, exporters, manufacturers’ agents and representalives, commission
agents, buyers, seliers, distributors, packagers, shippers of, and dealers in all
products, goods, wares, merchandise and produce cf every description; o
participate in, undertake, perform and ¢arry on all kinds of commercial, industrial,
trading and financial operations and enterprises; to creale, estabiish and maintain
an organisalion for the purchase, sale, vending, distribution, advertisement or
introduction of products, merchandise, goods, wares and commodities of every
description; proprietors and operators of showrcoms for the sale and disposal of
goods, wares and merchandise of all kinds; 1o cary on all or any of the businesses
of general storekeepers and warehousemen, discount and credit traders, mail order
specialists, railway, shipping and forwarding agents, export and general merchants,
shippers, traders, capitalists and financiers, either in the Company’s own account
or otherwise; and to carry on all or any of the businesses of haulage and transport
contractors, carriers by land, air and water of goods, wares and merchandise of
every descripfion; garage proprietors, operators, hirers and letters on hire of, and
deaiers in motor and other vehicles, boats, tugs, barges, aircraft and vessels,
conveyances and craft of every description, and all plant, machinery, fittings,
furnishings, accessories and stores, required in connection therewith or in the
maintenance thereof; and to purchase or otherwise acquire and take over any
businesses or undertakings which may be deemed expedient or to become
interested in, and to carry on or dispose of, remove or put an end to the same or
otherwise deal with any such businesses or undertakings as may be thought
desirable,
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i Tacany or any other trade or business whatever winch can n ihe
apsiae of the Foard of Rirectors be advantageously carried on v connecthon vwith
of ancelary to any of the hus-nesses of the Gompany

tcr T2 purchase or by any olner means acquire and take options over any
praperty whatzver and any nights or prvileges of any kind over or in respect of any
ety

{dy  Toapply for. register. purchase. or by other means acquire and prolect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent
nghts, brevets d'invention lcences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and turn to account
and fo manufaclure under or grant licences or privileges in respect of the same, and
to expend money in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose to acquire.

() To acquire or 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 the Company is authorised 1o carry on and as part of the
consideration for such acquisition o undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest in, amalgamate with, or er'arinto
partnership or into any arrangement for shating profits, or for co-opers:.on, or for
mutual assistance with any such person, firm or company, or for oubsidising or
otherwise assisting any such person, firm or company, and to give or accept, by way
of consideraticn for any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities thal may be agreed upon, and to
hald and retain, or sell, morigage and deal with any shares, debentures, debenture
stock or securilies so received.

(f) To improve, manage, construct, repair, develoo, exchange, let on lease
or otherwise, mortgage. charge, sell, dispose of, turn to account, grant licences,
options, rights and privileges in respect of, or otherwise Jeal with all or any part of
the property and rights of the Company.

(@) To invest and deal wilh the moneys of the Company not immediately
required in such manner as may from time to tirne be determined and to hold or
otherwise deal with any investments made.

(h} To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including without prejudice to the
generality of the foregoing any holding company, subsidiary or feliow subsidiary of,
o. any other company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money on
cieposit or loan upon any terms, and to secure or guarantee in any manner and upon
any terms the payment of any sum of money or the performance of any obligation
by any person, firm or company (including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid).

(i} To borrow and raise money in any manner and to secure the repayment
of any raoney borrowed, raised or owing by moitgage, charge, standard security,
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hes or ather seaun by upon the whole cr any pad of the Company s propsty o
aseuts tahether present or futurer, including s uncalled capslal. and aiso by a
Swadar mortgage. charge. standard securty. hen or securdy to secure and
quarantee the pertormance by the Company of any obhigation or habsidy # may
unddaiake or o ¢h may become binding on it

it To draw. make accept, endorse, discount. negotiate, execule and issue
cheqgues, bilis of exchange, promissory notes, bills of lading, warranis. debenlures,
and other negotiable or transferable instruments.

(k) To apply for, promate, and obtain any Act of Parliamenl, order, or
hcence of the Department of Trade or other authority for enabling the Comprny to
carry any of its objects into effect, or for effecting any modification of the Company's
constitution, or for any other purpose which may seem calculated direclly or
indirectly to promote the Company's interests, and to oppose any proceedings or
applications which mas seem calculated directly or indirectly to prejudice the
Company’s interests.

() To anter inlo any e¢rrangements with any government or authority
(supreme, municipal, local, or othrwise) that may seem conducive to the attainment
of the Company’s objects or any of them. and to obtain from any such government
or authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, place and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any other company
constituted or carrying on business in any part of the world, and debentures,
debenlure stocks, bonds, obligations or securilies issued or guaranteed by any
government or authority, municipal, local or otherwise, in any part of the world.

(hi  To control, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies in which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangements which may
seem desirable with respect to any business or operations of or generally with
respect to any such company or companies,

(o) To promote any other company for the purpose of acquiring the whole
or any part of the business or property or undertaking or any of the liabilities of the
Company, or of undertaking any business or operations which may appear likely to
assist or henefit the Compainy or to enhance the value of any property or business
of the Company, and to place or guarantee the placing of, underwrite, subscrive for,
or otherwise acquire all or any part of the shares or securities of any such company
as aforesaid.

(p) To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either logelther or in portions, for such consideration as the
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Sgimpans may thnk it andm paskCear for shares. debentures, of secwries of any
Company e chasing the same

G To act as agents or brokers and ag trusteas for &ny person. firm or
company and to undertake and perform sub-contracts

(ri Yo romunerate any person. firm or company rendering services o the
Company enth.er by cash payment or by the altotment to him or them of gharas or
other securiies of the GCompany credited as paid up in full or in part or otherwise as
may be thought expedient.

is) To pay all or any expenses incurred in conneclion with the promaotion.
fermation and incorporation of the Company, or to contract with ariy person, firm or
company to pay the same, and to pay commissions o brokers and others for
underwriting. placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.

{t/ To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which may be for the benefit
of the Company or its Directors or employees, or may be connected with anyiown
or place where the Company carries on business: to give or award pensions,
annuities, gratuities, and superannuation or other aliowances or henefils or
charitable aid and generally to provide advanlages, facilities and services for any
persons who are or have been Directors of, or who are or have been employed by,
or who are serving or have served the Companv, or any company which is a
subsidiary of the Company or the holding company of the Company or a fellow
subsidiary of the Company or the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary company and to the wives, widows,
children and other relatives and dependants of such persons; to make payments
towards insurance; and to set u», establish, support and maintain superannuation
and other funds or schemes (whether contributory or non-contributory? for the benefit
of any of such persons and of their wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain profit sharing or share
purchase schemes for the benelfit of any of the employees of the Company or of any
such subsidiary, holding or fellow subsidiary company and to lend meney to any
such employees or to trustees on their behaif to enable any such purchase schemes
to be establishad or maintained.

(u)  If and only to the extent permitted by the Act, to give, whether direclly or
indirectly, any kingd of financial assistance (as defined in Section 152(1)(a) of the Act)
for any such purpose as is specified in Section 151(1) and.or Section 151(2) of the
Act.

(v; Todistribute among the Members of the Company in kind any property
of the Company of whatever nature,

(w) To procure the Company to be registered or recognise ) in any part of
the world.

{x) Tn do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors or otherwise, and by or thraugh
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agents hrakers sub-contraciess or olherwise and either alone or in conjunction with
others

tyt  To do all such other things as may be deemed incidental or conducive
to the attamnment of the Company's objects or any of them.

ANTL) so that.-

(1)  None of the objects set forth inn any sub-clause of this Clause shali
be restrictively construed but the widest interpretation shall be given to each such
object, and none of such ohkiects shall, except where the conlext expressly so
requires, be in any way limited or restricted by reference to or inferance from any
other object or objects set forth in such sub-clause, or by reference to or inference
from the terms of any other sub-clause of this Clause. or by reference to or
inference from the name of the Company.

{2) None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shali have as full a power
to exercise each and every one of he objects specified in each sub-clause of this
Clause as though each such sub-clause conlained the objects of a separate
Company.

(3) The word "Company” in this Clause, except where used in
reference to the Company, shali be deemed toinclude any partnership or other body
of persons, whether incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere,

(4) Inthis Clause the expression "the Act" means the Companies Act
1985, but so that any referen=e in this Clause to any provision of the Act shall be
deemed to include a reference to any statutory modification gr re 2nactment of that
provision for the time being in force.

5. The liability of the Members is limited.

6. The Company's share capital is £100,000 divided intc *.J0,000 shares of £1
each.
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THE COMFANIES ACTS 1985 1o 1889
PUBLIC COMPANY L*ITED BY SHARES
ARTICLES OF ASSOCIATION GF

PAUL MURRAY PLC

(Adopted with effect from the date of re-registration as a Public Company)

PRELIMINARY

1. (a) The Regulations contained in Table Ain the Schedule to the Companies
(Tables A to F) Regulations 1985 (3! 1985 No. 805) as amended by the Companies
(Tables A to F) {(Amendment) Regulations 1985 (SI 1985 No. 1052) (such Table
being hereinafter called "Table A") shall apply o the Ccpany save in so far asthey
are excluded or varied hereby and such Regulations (save as so excluded or variey)
and the Articles hereinaiter contained shall be the regulations of the Cornpany.

(b) !n these Articles the expression "the Act" means the Companies Act
1985, but so that any reference in these Articles to any provision of the Act shall be
deemed {o include a reference to any statutory modificatior: or re-enactment of that
provision far the time being in force.

A'LOTMENT OF SHARES

2. () Shares which are comprised in the authorised but unissued share
capital of the Company shall be under the conirol of the Directors who may (subject
to Sections 80 anu 89 of the Act and to paragraphs (b) and (c) below) allot. grant
options over or otherwise dispose of the same, to such persons, on such terms and
in such manner as they think {it.

(b) The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to allot and
gran rights to suhscribe for or convert securities into shares of the Company up to
the amount of the authorised but unissued share capital of the Company at the dale
of adoption of these Articles at any time or tmes during the period of five years from
the date of adoption and the Directors may, aiter that period, allot any shares or
grant any such rights under this authority in pursuance of an offer or agreement so
to do made by the Company within that : eriod. The authority hereby given may at
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ary time (subject tu the said Section 80) ha renewed. revoked or varied by Crdinary
Resclibon of the Company in General Meeting.

et The Direclors are empowered to allot and grant rights to subscnbe for
05 convert secuntes ino shares of the Company pursuant {0 the authority conferred
under paragraph (b1 ahove as if Section 89(1) of the Act did not apply. This power
shall enable the Dreclors so o allot and grant rights to subscribe for or converl
securtties into shares of the Company after its expiry in pursuance of an offer or
agreer .ent so to do made by the Company before its expiry.

(d}y Save as authorised by the Act, the Company shall not give, whether
directly or indirectly, any financial assistance (as defined in Section 152(1)(a) of the
Act) for any such purpose as is specified in Section 151 of the Act,

(e) Save as permitted by Section 101(2) of the Act, no shares of the
Company shall be allotted except as paid up at least as to one quarter of their
nominal value and the whole of any premium.

SHARES

3. The liability of any Member in default in respect of a call shall be increased
by the addition at the end of the first sentence of Clause 18 in Table A of the words
"and ail expenses that may have been incurred by the Company by reason of such
non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

4. Every notice convening a General Meeting shall comply with the provisions of
Section 372(3) of the Act as to giving information to Members in regard {o their right
to appoint proxies; and notices of and other communications relating to any General
Mesting which any Mermber is entitled to receive shall be sent to the Directors and
to the Auditors for the time being of the Company.

5. (@) Ifa quorum is not present within half an hour from the time appointed for
a General Meeting the General Meeting shall stand adjourned to the same day in the
next week at the same time and place or to such other day and at such other time
and place as the Directors may determine; and if at the adjourned General Meeting
a quaurum is not present within half an hour from the time appointed therefor such
adjourned General Meating shall be dissolved.

(b) Clause 41 in Table A shall not apply to the Company.
APPOH iTMENT OF DIRECTORS
6. (a) Clause &4 in Tabie A shall not apply to the Company.

{b)  The maximum number and minimum number respeclively of tne
Directors may be determined from time to time by Ordinary Resolution in General
Meeiing of the Company. Subject to and in default of any such determination there

shall be no maximum number of Directors and the minimum number of Directors
shall be two.
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;i The Directors shall not be required to retire by rotation and Clauses 73
to 80 finclusive: in Table A shall not apply to the Company.

(di  Noperson shall be appoinled a Cirector at any General Meeting unless
etther -

(i) he is recommended by the Directors; or

{iii  notlass than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, notice signed by a Member qualified to
vote at the General Meeting has been given to the Company cf the intention to
propose that person for appointment, together with notice signed by that person of
his willingness to be appointec.

{e} Subject to paragraph (d) above, the Company may by Ordinary
fiesolution in General Meeting appoint any person who is willing to act to be a
Direclor, either to fill a vacancy or as an additional Director.

{f)  The Directors may appoint a person who is willing to act 1o be a
Director, either to fill a vacancy or as an additional Director, provided that the
appointment does not cause the number of Directors to exceed any number
determined in accordance with paragraph {b) above as the maximum number of
Directlors and for the time being in force.

fg) A personmay be appointed, or re-appointed a Director of the Company,
notwithslanding he has attained the zge of 70 years, or over.

Section 293 of the Act shall not appiy to the Company.

BORROWING POWERS

7. The Directors may exercise all the powers of the Company to borrow money
without limit as to amount and upon such terms and in such manner as they think
fit, and subject (in the case of any security canvertible inlo shares) to Section 80 of
the Act to grant any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue debentures,
debenture stock, and other securities whether oulright or as security for any debt,
liability or obligation of the Company or of any third party.

ALTERN, 'E DIRECTORS

8. (a) An alternate Director shall nol be enlitted as such to receive any
remuneration from the Company, save that he may be paid by the Company such
part (if any) of the remuneration otherwise payable lo his appointor as such appointor
may by nolice in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shalt be moditied accordingly.
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ik A Dwrector, or any such other person as is mentioned in Clause €5 in

Table A may act as an alternate Director o represent moru than one Director, and

an alternate Director shall be entitied at any meeting of the Directors or of any

; commitiee of the Directors to one vote for every Director whom he rcpresents in

= addwan to his own vote {if any) as a Director, but he shall counl as only one for the
. purpos¢ of determining whether a quorum is present,

; GRATUITIES AND FENSIONS

9, fa) The Directors may exercise the powers of the Company conferred by
Clause 4{t) of the Memorandum of Association of the Company and shall be entitled
to retain any benefits received by them or any of them by reason of the exercise of
any such powers.

(b) Clause 87 in Table A shali not apply to the Company.
PROCEEDINGS OF DIRECTORS

10. {(a; A Director may vote, at any meeting of the Directors or of any commitiee
of the Directors, on any resolution, notwithstanding that it in any way concerns or
relates to a matter in which he has, directly or indirectly, any kind of interest
whatsoever, and if he shall vote on any such resolution as aforesaid his vote shall
be counted; and in relation to any such resolution as aforesaid he shall (whether or
not he shall vote on the same) be taken into account in calculating the quorum
present at the meeting.

() Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.
. THE SEAL

= 11. {a) If the Company has a seal it shall only be used with the authority of the
= Directors or of a committee of Directors. The Directors may determine who shall
sign any instrument to which the seal is affixed and unless otherwise so determined
. it shall be signed by a Director and by the Secretary or second Director. The
: obligation under Clause 6 of Table A relating to the sealing of share certificates shall
apply only if the Company has a seal. Clause 101 of Table A shall not apply to the
Company.

-

() The Compary may exercise the powers conferred by section 39 of the
Act with regard to having an official seal for use abroad, and such powers shall be
vested in the Directors.

INDEMNITY

. 17 (a) Every Director or other officer or Auditor of the Company shall be
“ indemnified out of the assets of the Company against all losses or liakilities which
he may sustain or incur in or about the execution of the duties of his office or
otherwise in relation t,.areto, 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 144 or
Section 727 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
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o or be mourred by the Company in the execution of the duties of his office or in
retahon therela Butthis Artrele shall only have effect in so far as its provistons are
not avarded by Section 310¢ of the Act.

tb}  The Direclors shall have power to purchase and maintain for any
Cirector. officer or Auditor of the Company insurance against any such liability as ts
referced to i Section 310(1) of the Act from and after the bringing in to force of
Section 137 of the Companies Act 1989.

(c)y Clause 118 in Table A shall not apply to ihe Company.
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COMPANIES FORM No. 43(3) s AN '

|
Application by a private 3)

company for re-registration
as a public company

Bioase o ot Pursuant - 0 section 43{3) of the Companies Act 1985 [
W )
) Vi AR Gem '
-* ' '
~ To the Registrar of Companies For official use  Company number B
. i Please complete g \
legibly, preferably | | } | 1172728
N in black type, or [ R R ‘
; boid block lattering Name of company |
‘ N Paul Murray Limited '
* insort existing full !
name of company |/
K . applies to be re-registered as a public company by the name of & "
- i o insert full name of ’
conmpany amended Paul Murrav Plc
' to make it apprapriate !
. for this company as \
;o a public limited i
o campany and for that purpose delivers the following documents for registration: §
1 Declaration made by a director or the secretary in accordance with section 43(3){e} of the above Act -
TN {on Form No 43(3}(e} ) ,
' 2 Printed copy of memorandum and articles as altered in pursuance of the special resolution under -
. s section 43(1){a) of the above Act.
M 3 Copy of auditors written statement in accordance with section 43(3){b) of the above Act
N 4 Copy of relevant balance sheet and of auditors unqualified report on it -
W socketeifsecton 4[5 BEHKONARKCRNRARMREOKKEXK -
. of the Actdoss not d
o0 apply
N ‘
A K
|
I
‘
|
» |
I l| .
i t deleto a0 Signed [HEgeidr][Secretarylt Date 10th June, 1991
Approprat \
2t [
- } { iR Presentor’s name address and For offirial Use .
d MENE reference (if any): General Saction Post rogm ; -
STOANBSENS LIMIFD JAP 28/787 [2A 25 O

oo HEAN & SN, LTD , _ﬁ
2 1 TLeTHOMAS ST % 50 2§ JUN 1591

Rothman, Pantall & Co., COMPANIES HGUSE \
]

B 7 pRISTON BSt fss Z "8 5
“TUABN -
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