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Name of company
LLNERY NO, oS LIMITED
1, JOHN LEITH SAMUEL
of 9. Cheapside, London, EC2V _6AD

do solemniy and sincerely declare that 1 am? & Solicitor of the Supreme Court

engaged in +he formation
of* - ALNERY NO, 1< LIMITED

and that all the requirements of the Compariies Acts 1948 to 1980
in respect of the registration of the said company and of matters
precedent and incidental thereto have been complied with.

And | make this solemn Declaration conscientiously believing the
same to be true and by virtue of the provisions of the Statutory
Declarations Act 1835

9 Cheapside,
in the City of Londeon

Signature of Declarant

Declared at

the 3%.

One thousand nine hundred and

before me }vdﬂ“ g, Q'LMM-A-A-

A Commissio‘vner for Oaths or Notary Public or Justice of the Peace
or Solicitor having the powers conferred on a Commissioner for Oaths

day of — ﬁsqg-);g—/“fm

eighty three

‘ CE\QSaW

Presentor’s name, address and e .
reference (if any)! For official use
Allen & Overy, New companies section
9, Cheapside, |
London, EC2V 6aD

Post room

(EGR)
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~ THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES - |

MEMORANDUM OF ASSOCIATION

- OfF -

ALNERY NO.tS LIMITED

The name of the Company is "ALNERY NO.Qt$ LIMITED".

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

The objects for which the Company is established are:-~

(1} To carry on in all its branches in any part of the
world the business of general merchants buying and
selling agents, and commission agents, brokers and
factors, manufacturers of and dealers in goods,
products and merchandise of every kind and
description whatsoever and of selling at home or
abroad all such materials articles or goods
manufactured or unmanufactured as in the opinion
of the Directors can be conveniently or
advantageously sold by the Company.

(2) To buy, sell, import, export, manipulate and deal
in wholesale or retail plant, machinery, implements,
provisions, merchandise and raw materials and
commodities of all kinds, including coal and its
products, coke, patent fuel, oil and its products,
feeding stuffs, salt, grain, timber, live and dead
stock, meat, molasses and produce, and things
capable of being used or conveniently dealt in by
the Company in connection with any of its objects.
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(3)

(4)

(5)

(6)

To carry on all or any of the businesses of
charterer, agent, including agent or representative
for shipping and cable companies, loading broker,
shipbroker, insurance, bassenger and general
broker, manager of shipping and other property,
ship's husband, stores dealer, shipowner, shipper,
tug owner, saloon, freight and postal and general
contractor, chartering agent, general merchant,
exporter and importer of goods and merchandise,

and carrier by land, sea or air, wherry and barge
owner, ship's chandler, lighterman, carter, carrier,
forwarding agent, tourist and general agent, agent
for delivery of parcels, warehouseman, wharfinger,
stevedore, master porter and trader, oil merchant,
shipper or refiner and any other business commonly
Or conveniently carried on therewith, including

the purchase of any gocds for the purpose of
furnishing cargoes or freights.

Yo make, build, erect, layout, equip, construct,
maintain, alter, use, manage, pull down, repair
improve and work in any parts of the world,
dvellinghouses, flats, offices, shops factoriesg,
mills, roads, railways, tramways, telegraph lines,
telephones, electric light and power works, canals,
reservoirs, waterworks, wells, agueducts, water-
courses, furnaces, gasworks, piers, wharves,

docks, quarries, mines, saw and other mills,
warehouses, steam and other ships, and other

works, buildings and conveniences of all kinds
which may be deemed expedient for the burposes of
the Company and to pay or contribute to the payment
of cost of making, building, maintaining, .using
and working the same.

To purchase with a view to closing or reselling in
whole or in part any business or properties which
may seem or be deemed likely to injure by
competition or otherwise angd business or branch of
business which the Company is authorised to carry
on, and to close, abandon, and give up any works
or businesses at any time acquired by the Company.

To take out purchase or otherwise acquire for any
estate or interest any property, assets or any
concessions, licences, grants, patents, trade-marks
or other exclusive or non-exclusive rights of any



(7)

(8)

(9)

(10)

(11)

kind which may appear to be necessary or convenient
for any business of the Company, and to develop

and turn to account and deal with the same in such
manner as may be thought expedient and to make
experiments and ‘tests and carry on all kinds of
research work.

To acquire and hold bonds, debentures, debenture
stock, notes, obligations, scrip, shares or stock
issued or guaranteed by any company constituted or
carrying .on business in any part of the world, and
funds, loans, obligations or securities of or
issued or guaranteed by any government, state or
dominion, public body or authority, supreme,
municipal, local or otherwise whether at home ox
abroad and to co-~ordinate the admlnlstratlon of
any group or groups of two or more companies.

To carry on any other business which may seem to
the Company capable of being conveniently carried
on in connection with the above, or which it may

be advisable to undertake with a wview to developing,
rendering valuable, prospecting or turning to

.account, any property real or personal, belonging

to the Company, or in which the Company may be
interested.

To sell, let, lease, grant licences, easements and
other rights, over and in any other manner’ dispose
of or deal with the whole or any part of the
undertaking, property, assets, rights, effects and
businesses of the Company for such consideration
as may be thought fit and in particular for a rent
or rents or stocks, shares, debentures, debenture
stock or cther obligations of any other company.

To acguire and undertake on any texrms and subject
to any conditions, the whole oxr any part of the
business, property and liabilities of any person
or company carrying on any business which the
Company is authorised to carry on, or possessed of
property suitable for the purposes of the Company.

To amalgamate with or enter into partnership ox
any joint purse or profltusharlng arrangement with
or to co—operate in any way with, or assist or
subsidise, any company, firm or person carrying
on, or proposing to carry on, any business within
the objects of the Company.



(12)

(13)

(14)

(15)

(16)

(17)

(18)

To carry on any business or branch of a business
which this Company is authorised to carry oI by
means, or through the agency of, any subsidiary
company or companies, and to enter ints any
arrangement with any such subsidiary company for
taking the profits and bearing the losses of any
business or branch so carried on, or for financing
any such subsidiary company ©r guaranteeing its
1iabilities, and to make any other arrangement
which may seem desirable with reference to any
business or branch so carried on including power
at any time, and either temporarily or permanently,
to close any such branch or business.

7o act as Directors or Managers of or to appoint
Directors or Managers of any subsidiary company or
of any other company in which this Company is OF
may be interested.

To take part in the management, supervision and
control of the business or operations of any
company or uvndertaking and for that purpose to
appoint and remunerate any Directors, trustees,
accountants or other experts or agents.

To promote or comcur in the promotion of any
company, whethel British or foreign, the promotion
of which shall be considered desirable.

To give all descriptions of guarantees and
indemnities.

To borrow and ralse money in any manner and on any
terms.

For any purpose and in any manner and from time to
time to ‘mortgage OL charge the whole ox any part
of the undertaking, property and rights (including
property and rights to be subsequently acquired)
of the Company, and any money uncalled and any
shares of the Capital, original or increased, of
the Company and whether at the time issued or
created or not and to create, issue, make and give
debentures, debenture atock, bonds or other
obligations, perpetual or otherwise, with or
without any mortgage oXr charge on all or any part
of such undertaking, property, rigiits end uncalled
money -



(19)

(20)

(21)

(22)

(23)

(24)

To make, draw, accept, endorse, discount, negotiate,
execute and issue and to buy, sell and deal in
promissory notes, bills of exchange, cheques,

bills of lading, shipping documents, dock and
warehouse warrants, and other instruments
negotiable or transferable or otherwise,

To lend money with or without security and to
subsidise, assist and guarantee the payment of
money by or the performance of any contract,
engagement or obligation by any persons or
companies.

To grant pensions or gratuities to any past or
present director, officer or employee of the
Company or of any subsidiary company of the Company
or of any subsidiary company of any such subsidiary
company or of the predecessors in business of the
Company or of any such subsidiary or such sub-
subsidiary company or the relations, connectiong,
or dependants of any such persons and to establish
or support associations, institutions, clubs,
funds, and trusts which may be considered calculated
to benefit any such persons or otherwise advance
the interests of the Company or of its members,

and to establish and contribute to any scheme for
the purchase by trustees of shares in the Company
to be held for the benefit of the. Company's
employees and to lend money to the Company's
employees to enable them to purchase shares in the
Company and to contribute to any public, general

or useful object.

To pay all preliminary expenses of the Company and
any company promoted by the Company or any company
in which this Company is or may contemplate being
interssted, including in such Preliminary expenses
all or any part of the costs and expenses of
owners of any business or broperty acquired by the
Company.

To insure with any other company or person against
losses, damages, risks and liabilities of all
kinds, which may affect the Company.

To enter into any arrangements with any Government
or authority, imperial, sSupreme, municipal, loecal
or otherwise, or company that may seem conducive



to the Company's objects or any of them and to
wbtain from any such Government authority or
company any charters, contracts, decrees, rights,
grants, loans, privileges, or concessions which
the Company may think it desirable to obtain, and
to carry out, exercise and comply with the same.

(25) To take all necessary or proper steps in Parliament
or with the authorities, national, local, municipal
or otherwise, of any place in which.the company
may have interests, and to carry on any negotiations
or operations for the purpose of directly or
indirectly carrying out the objects of the Company
or effecting any modification in the censtitution
of the Company or furthering the interests of its
members, and to oppose any such steps taken by any
other company firm or person which may be considered
likely directly or indirectly to prejudice the
interests of the Company or its members.

(26) To do anything by this Memorandum of Association
authorised in any part of the world and as
principals, agents contractors, trustees or other-
wise, and by orx through trustees, agents or other-
wise, and either alone, or in conjunction with
others.

(27) To distribute among the members of the Company in
specie any property of the Company.

{(28) To do all such other things as may be considered
to be incidental or conducive to the attainment of -
the above objects or any of them.

And it is hereby declared (a) that the word "company"

in this Clause, except where used in reference to this
Company, shall be deemed to included any partnership or
other body of persons, whether corporate or unincorporate
and whether domiciled in the United Kingdem or elsewhere,
and (b) that, except where the context expressly so
requires, none of the several paragraphs of this Clause,
or the objects therein specified, or the powers thereby
conferred shall be limited by, or be deemed merely
subsidiary or auxiliary to any other paragraph of this
Clause, or the objects in such other paragraph specified
or the powers thereby conferred.
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The liability of the Members is limited.

The Share Capital of the Company is £100 divided into
100 shares of £1 each.



WE, the several persons whose Names, Addresses and
; cribed are desirous of being formed
into a Company, in pursuance of this Memorandum of

Association, and we respectively agree to take the number of
shares in the capital of the Company set opposite our .

Descriptions are subs

respective names,

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

£

s

Number of Shares
taken by each
Subscriber

P.G. MAY, y

109 Peartree Lane,
Little Common,
Bexhill-on-Sea,
.East. Sussex.”

Solicitors!' Mana

Welling,
Kent.

Selicitors! Manager

g

ONE

ONE

DATED this

WITNESigz?E
: O

B.R. BLOOM

16 Oliver Road,
Shenfield,
Essex.

Solicitors' Manager

8th.. day.of  geptember

, 1983,
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- of -

ALNERY NO.M$ LIMITED

S T

PRELIMINARY

Subject as hereinafter provided, the regulations \
contained or incorporated in part I of Table A in the ¢
First Schedule to the Companies Act, 1948 as amended at -
the date of incorperation of the Ccapany (hereinafter
raeferred to &s wpahie A") shall apply to +he above-named
Company (in these Articles called ‘'the company" ).

(a)

(b)

Regulations 24, 73p, 75, 87 and 106 of Table A
shall not apply to the Company, but the remaining
regulations of Part 1 of Table A, as altered oxr
modified by the articles of association of the
Ccompany shall apply to the Company.

Thege Articles of Association and those regulations

in Table A incorporated herein shall take effect L

subject to the requirements.of the Companies
Acts 1948 to 1981 (as nodified ox re~-enacted from
rime to time) and of every other Act for the time

being in force concerning joint stock companies
ana affecting the Company .

L



SHARE CAPITAL

(A) The initial Share Capital of the company is £100
divided into 100 Shares of £1 each.

(B} save as provided by contract or these Articles to
the contrary, and subject to any direction of the
Company by Ordinary Resolution, all unissued
shares in the authorised share capital of the
Company at the date of its incorporation shall,
for a period of five years from such date, be at
t’ e disposal of the Directors, and they may allot,
grant options over or otherwise deal with or
dispose of the same to such persons, at such
times, and generally cn such terms as they think
proper.

(C) The Directors are generally and unconditionally
authorised for the purposes of Section 14 of the
Companies Act 1980 to allot, or to grant any right
to subscribe for or to convert ahy security into,
all or any of such unissued shares at any time ox
times during such period of five years.

(D)} At the expiry of such period of five years, the
“authorities contained in paragraphs {B) and (C)
shall expire but such authorities shall allow the
Company to make an offer or agreement before the
expiry of such authorities which would or might
require shares to be allotted, or rights to
'subscribe for or to convert any security into
shares to be granted, after the expiry of such
authorities.

(E) The powers vested in the Directors to allot eqguity
securities (as defined for the purposes of Section 17
of the Companies Act 1980) shall be exercisable as
if section 17(1)} of such Act does not apply to the
allotment thereof. o

TRANSFER OF CiIARES

The Directors may, in their absolute discretion ang
without assigning any reason therefor, decline to
register any transfer of any share, whether or not it
is a fully paid share,



10.

A i) e

GENERAL MEETINGS

Eyery notice ¢onvening a General Meeting shall comply
with the provisions of Section 136(2) of the Act ag to
giving information to Members in regard to their right

to appoint proxies and notices of and 'other communications
relating to any Genexral Meeting which any Member is
entitled to receive shall be sent to the Auditor for

the time being of the Company. '

Subject to the provisions of the Companies Acts from
time to time in force a resolution in writing signed or -
approved by letter, telex or cable by all the Members

of the Company who would be entitled to receive notice
of and to attend and vote at a general meeting or at a -
meeting of any class of members of the Company at which
such resolution was to be proposed, or by their duly
appointed attorneys, shall be as valid and effectual as
i1f it had been passed at a general meeting or at such
class meeting of the Company (as the case may be) duly
convened and held. Any such resolution may consist of
several documents in the like form each signed by one

or more of the Members or their attorneys, (or, in the
case of a member which is a body corporate by a Director
thereof or by a duly appointed representative).

VOTES OF MEMBERS

Regulation 62 of Table A shall be deemed to be modified
by inserting after the words Ypresent in person" the
words "or by proxy".

DIRECTORS

The Directors shall not, unless otherwise determined by
an Ordinary Resolution of the Company, be less than two
in number.

A Director 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 General
Meetings of the Company and Regulatiop 134 of Table &
shall be deemed to be modified accordingly.

2 Director may vote as a Direqtor inlregard to any
contract or arraagement in which he is interested or
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in the quorum whgn any such contract or arrangement is
under con51derat10n; ang Regulation 84 of Table A shall
be deemed to be modifieq accordingly.

Thg Directorg May procure the establishment and
malntenange of or Participate in, or contribute to any
non-contrlbgtory or contributory Pension or

telex or cable by all the Directors shall be  ag effective
S a resolution bassed at a meeting.of the Directors

Each Director shall have the POWer to nominate any
other Director, or with the approval of a majority of

the other Directors, any other person to act ag alternate
Director, in his place, at any meeting of the Directors

at which he ig unable to be Present, and at his discretion

Tegards the power to appoint an alterpaﬁe) be subject
in all respects to the terms and conditions existing
with reference to the other Directors of the Company
and each alternate Director, whilst acting in the place

of an absent Directqr, shall exercise and discharge all

alternate Director.. Any Director of the Company who is
appointed an alternate Director shall be entitled to
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vote at g Meeting of e
Director So appglnting hlm as distingt from the vote to

1%
of the Company, and shall also be Considered ag two
Directors for the purpoge of making g duorum of Directors
when such duorum shajj eXCeed two. Y person appointed
as an alternate Director shall Vacate hig Office ag

14. 1n Regulation 7g of Table a the words fiom "Provided
that! g the end of the regulation shall pe deemed to

15, Any Summons, notice, order or other document required
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

TIIEIEIT

'f(;/t4j AN e
P.G. MAY '
109 Peartree Lane,
Little Common,
Bexhill-on-8ea,
East Sussex.
Solicitors' Manager o
e f"
("‘/f‘
7/
/s
IJI
o
DATED this dth day of September f///

WITNESS to the above $Signatures:-

<L
B.R. BLOOM,
16 Oliver Road,
Shenfield,
EssexXx.

Solicitors' Manager



THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and

Secretary and intended situation

of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976
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Company number
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L 1759853 /s

ALNERY NO. .);§

* dolote if
inapproprrate

Limited*

The intended situation of the registered office of the company
an incorporation is as stated below

Fourth Floor,

9. Cheapside,

London, EC2V 6AD

If the memorandum is delivered by an agent for the subscribers of

the memorandum Please mark ‘X' in the box opposite and insert the

agent's name and addross below

if the spaces provided on page 2 are insufficient and use has been made

of continuation sheets (see note ). please enter in the box opposite

the number of continuation sheets which form part of this statement

Presentor's name, address and

reference (if any): For official usé

General seclion
Allen & Overy,
9, Cheapside,
London, EC2V 6AD

(EGR)

Postroom




he namels) and particulars of the person who is, ot the persons who are,
3. be the first director oF directors of the cuinpany are as follows:

Mame'note2) philip George May

Busincss occupation

Solicitors Manager

| hereby consent to act as aj ektor of the compafly fa d
Signature 7 )

Former name(s) (ncte3)  NONE Natianality
Address (noted) 109 peartree Lane, British
! Date of birth {where applicable)
Little fafatiiliifala @l {(nota G}
Bexhill-on-Sea, East SusseX.
Particulats ot other directorships (note 5}

on page 1

Date gth -Septembex 1984

Name (note2) pdward George ROUSE

Businass occupation -
P

. Solicitors Manader

Former name(s) (note 3) NONE Nationality
4) .. i
Address (note4d) c7. yendover Way. _British s
Wwelling, Kent. Date of birth (where applicable)
{note 6)

Particulars of other directorships {note 5)

S

naméd on page !

P

Date gith Septémber 1983

; /
| hereby consent to act asd/irwft e company
Signature /

Name (note 2) L

Business occupation

Former name(s) (note3)

Nationality

Address (note 4)

Date of birth (whera applicable)

{note 6)

Farticulars of other directorships (note 5)

| hereby consent to act as director of the com

Signature

pany named on page 1

Date

p page?2

Imperial

The particul,

to be given a
those referred,
in section
21(2Ha) of the
Companies Act
1976 and sectlon
200(2) of the
Companies Act
1948, Please
read the notes
on page 4 before
completing this
part of the form.
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i . .
d  The name(_s), and particulars of :ha person wha is, or the persons wha are,
in to be the first secretary, or joint secretaries, of the company are 43 follows:

y'j Name (notes2&7)

Y

.

Edward George Rouse

2

~”
& .actant,
9% panticulars Former name(s)(note3)  NONE

9. ,begivenare Address (notes 4 &7}
- Jhosereterredio .

in section X
21(2}(b) of the Welling, Kent.
Companies Act
1978:and section. /

200(3) of the. | hereby consent to act as secretary of the comfany named on page 1

67, Wendover Way,

Companies Act
1948, Piease
read the notes
on page 4 before
completing this
part ot the form.

Signature Dai 8th Septembex 1983

Namelnotes28&7)

Former name(s){note 3)

Address(notes4 &7)

| hereby consent to act as secretary of the company named on page 1

Signature Date

. jred by ' .
22233?25(3)’3: Signed by or on behalf of the subscribers of the memorandum®

the Companies pe
Act 1976 . /
( -
t delete as A ’% 3 AM’ =T . .
appropriate Signature - [Subscriber] [E¥HAK Date 8th September 1983
/

e

Signature .

page 3



CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1757853

| hereby certify that

ABLNERY NO. 215 LIMITED

is this day incorporated tnder the Companies Acts 1948 to 1981 as

‘a private company and that the Comparniy is limited.

Given under my hand at the Companies Registration Office,

Cardiﬂ: -the 30TH SEPTEMBER 1983

an authorised officer

A e ki
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No.11757853‘“\\k£\

THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

‘fALNERY NO . 215, LﬁMITED\\\\
(passed on Lq Aprll 1984)
Sy

At an EXTRAORDINARY GENERAL MEETING of the Company duly

Iwconvened and held at 13 Berkeley Square, Brlstol BS8 IHD\\\

f% ‘April, 1984 thg\fg}low1ng Resolution waq duly passed

as a Special Resolution of the Company:-~

. .
T~

RESOLUTION

That the name of the Company be changed to’ CLARES CARLTON -

S

Chairman
[ 2
- . o T

B

"\ wpC: 18998 (EE)

R e

o = "m ,mm;

-
1
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1757853 ‘?5

| hereby certify that

" ALNERY HO, 215 LIMITED

having by special resolutioti changec its name, is now

‘incorporated under the name of

CLARES CARLTION LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the OND MAY 1984

B Pitlygs
WIRG, A, K PHRUPS

an authorised officer
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Company No. 1757853 /l

COMPANIES ACTS 1948-1983

COMPANY LIMITED BY SHARES

RESULUTIONS

of

CLARES CARLTON LIMITED

At an Extraordinary General Meeting of the above named

company duly convened and held on 3lst May, 1984 at 11.30 a.m.
the following resolutions were duly passed, as to No. 1 as an
Oordinary Resolution and as to Nos. 2 and 3 as Special

Resolutions:-
ORDINARY RESOLUTION
Increase in Authorised Capital
1. That the authorised share capital of the Company be hereby

increased by the creation of 99,900 additional Ordinary
Shares of £1.00 each in the Company ranking pari passu in
all respects with the 100 Ordinary Shares in the capital
of the Company in issue at the date of this Resolution.

SPECIAL RESOLUTIONS

Approval of Share Allotment

and Share Subscription and Exclusion of Pre-Emption Rights

(a) That the directors are unconditionally authorised
for the purposes of section 14 of the Companies Act
1980 to allot and dispose of or grant options over
the Company's shares to such persons, on such terms
and in such manner as they think fit, up to the
amount of £99,900 at any time during the period of
five years from the date hereof; and

(B) That by virtue of section 18(1) of the Companies Act
1980, sections 17(1), (6) and (7) of that Act shall
not apply to the issue of the said Ordinary Shares
of £1 each,

That the objects set out in Clause 3 of and the
regulations contained in the document submitted to the
Meeting znd initialled for identification by the Chairman
be adopted as the objects and the Articles of Association
of the Company, respectively, in place of all the existing
objects and Articles of Association of the Compauny,
respectively. e :

s
a
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THE COMPANIES ACTS 1943 to 1983

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

CLARES CARLTON LIMITED

(Incorporating all amendments made up to lst June, 1984.)
1. The name of the Company is "CLARES CARLTON LIMITED".*
2, The Registered Office of the Company will be situate in England.
3. The objects for which the Company 1s established are:-**

(1) . To carry on business as manufacturers of and dealers in
workwear and protective clothing and textile goods and
requisites of every description; cotton, linen, cambric
muslin, canvas, webbing, worsted, wool, cloth, silk, oilskins,
waterproofs, textiles and fabrics gemerally; tewels, sheets,
pillow cases, bedding, household linen, hotel requlsities and
simlilar goods and cotton and linen goods of every descriptionm,
overalls, uniforms, sportswear, clothing and footwear of every
description. :

(2) To carry on business as spinners, weavers, hemstitchers,
plaiters, pleaters, knitters, embroiderers, tailors,
dressmakers, costumiers, drapers, clothing manufacturers, boot
and shoe makers, glovers, hatters, dyers, cleaners, washers,
bleachers, printers, tanners, curriers, and Jleather
manufacturers, brace and belt makers, rubber goods
manufacturers, house and hotel furnishers, furniture dealers,
sports goods manufacturers and dealers, men's, women's and
children's and general outfitters, warehousemen and
storekeepers,

(3) To carry on business as manufacturers of and dealers in
brushes for all purposes and of and in machinery, plant,
supplies, apparatus and utensils for dairying, cheesemaking,
farming, food processing and manufacture, horticulture and
allied trades and to buy, sell, convert, make and deal in
commodities of all kinds.

*The Company was incorporated as "Alnery No. 215 Limited”. Its name was
changed to Clares Carlton Limited on 2nd May 1984 by a special resolution
passed on 19th April, 1984,

** By a Special Resolution passed on 3lst May, 1984, Clause 3 of the
Company's Memorandum of Association was amended to its present fornm.
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To make, build, erect, layout, equip, construct, maintain,
alter, use, manage, pull down, repair improve and work in any
parts of the world, dwellinghouses, flats, offices, shops
factories, mills, roads, railways, trabways, telegraph lines,
telephones, electric light and power works, canals,
reservolrs, waterworks, wells, agueducts, watercourses,
furnaces, gasworks, plers, wharves, docks, quarries, mines,
saw and other mills, warehouses, steam and other ships, and
other works, buildings and convenlences of all kinds which may
be deemed expedient for the purposes of the Company and to pay
or contribute to the payment of cost of making, building,
maintaining, using and working the same.

To purchase with a view to closing or reselling in whole or in
part any business or properties which may seem or be deemed
likely to injure by competition or otherwise and business or
branch of business which the Company is authorised to carry on
and to close abandon and give up any works or businesses at
any time acquired by the Company. '

To take out purchase or otherwise acquire for any estate or
interest any property, assets or any concesslons, licences,
grants, patents, trade-marks or other exclusive or
non-exclusive rights of any kind which may appear to be
necessary or convenient for any business of the Company and to
develop and turn to account and deal with the same in such
manner as may be thought expedient and to make experiments and
tests and carry on all kinds of research work,

To acquire anmd hold bonds, debentures, debenture stoclk,
notes, obligations, scrip, shares or stock issued or
guaranteed by any company constituted or carrying on business
in any part of the world and funds, loans, obligations or
securities of or issued or guaranteed by any government, state
or dominion, public body or authority, supreme municipal,
local or otherwise whether at home or abroad and to
co-ordinate the administration of any group or groups of two
or more companies.

To carry on any other business which may seem to the Company
capable of being conveniently carried om in connection with
the above, or which it may be advisable to undertake with a
view to developing, rendering valuable, prospecting or turning
to account, any property real or personal, belonging to the
Company, or in which the Company may be interested.

To sell, let, lease, grant licences, easements and other
rights, over and in any other manner dispose of or deal with
the whole or any part of the undertaking, property, assets,
rights, effects and businesses of the Company for such
consideration ss ma.y be thought fit and im particualr for a
rent or rents or stocks, shares, debentures, debenture stock
or other obligations of any other company.
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To acquire and undertake on any terms and subject to any
conditions, the whole or any part of the business, property
and 1iabilities of any person or company carrying om any
business which the Company is authoriséed to carry on, of
possessed of property suitable for the purposes of the Company.

To amalgamate with or enter into partnership or any Joint
purse or profit—sharing arrangement with or to co-operate in
any way with, or assist or subsidise, any company, firm or
person carrying on, or proposing to carry on, any business
within the objects of the Company.

To carry op any business or branch of a business which the
Comwpany is authorised to carry on by means, or through the
agency- of, any subsidiary company or companies and to entexr
into any arrangement with any such subsidiary company for
taking the profits and bearing the losses of any buslness or
branch 5o carried on, or for financing any such subsidiary
company or guaranteeing its liabllities, and to make any other
arrangement which may seem desirable with reference to any
business or branch so carried om including power at any time
and either temporarily or permamently, to close any such
branch or business.

To act as Directors or Managers of or to appoint Directors or
Managers of any subsidiary company or of any other company in
which this Company is or may be interested,

to take part in the management, supervision and control of the
‘business or operations of any company oY undertaking and for
that purpose to appoint and remunerate any Directors,
trustees, accountants or other experts or agents.

To promote or céncur in the promotion of any company, whether
British or foreign, tne promotion of which shall be considered
desirable.

To give all descriptions of guarantees and indemnities,
To borrow and raise money in any wmanner and on any terms.

For any purpose and in any manner and from time to time to
mortgage or charge the whole or any part of the undertaking,
property and rights (including property and rights to be
subsequently acquired) of the Company and any money uncalled
and any shares of the cepital, original or increased, of the
Company and whether at the time issued or created or not and
to create, issue, make and give debentures, debenture stock,
bonds or other obligations, perpetual or otherwise with or
without any mortgage or charge on all or any part of such
undertaking, property, rights and uncalled money.

To make, draw, accept, endorse, discount, negotlate, execute
and issuve and to buy, sell and deal in promissory notes, bills
of exchange, cheques, bills of lading, shipping documents,

dock and warehouse warrants, and other instruments negotiable
or transferable or otherwise,
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(20) To lend money with or without securiiy and to subsidise,
assist and guarantee the payment of wmoney by or the
performance of any contract, engagement or obligaiion by any
persons or companies, '

(21) To grant pensions or gratuities to any past or present
director, officer or employee of the company or of any
subsidiary company of the Company or of any subsidiary company
of any such subsidiary company or of the pred.cessors in
business of the Company or of any such subsidiary or such
sub-subsidiary company or the relatlions, connections, or
dependants of any such persons and to establish or support
associations, imstitutions, clubs, funds, and trust which may
be considered or calculated to benefit any such persons or
otherwise advance the iuterests of the Company or of its
members and to establish and contribute to avy scheme for the
purchase by trustees of shares in the Company te be heid for
the benefit of the Company's employees and to lend money to
the Company's employees to enable them to purchase shares in
the Company and to contribute to any public, general or useful
object.

(22) To pay all preliminary expenses of the Company and any company
promoted by the Company or any company in which this Company
i3 or may contemplate being interested, including in such
preliminary expenses all or any part of the costs and expenses
of owners of any business or property acquired by the Company.

(23) To insure with any other company or person against losses,
damages, risks and liabilities of all kinds, which may affect
the Company.

(24) To enter into any arrangements with any Government or
authority, imperial, supreme, municipal, local or otherwise,
or company that mav seem conducive to the attainment of the
Company's objects or any of them and to obtain from any such
Government authority or company any charters, contracts,
decrees, rights, grants, loans, privileges, or concessions
which the Company m:y think it desirable to obtain and te
carry out, exercise and comply with the same.

(25) To take all necessasry or proper steps in Parliament or with
the authoritles, national, lceal, municipal or otherwise, of
any place in which the Company may have Interests and to carry
on any negotiations or operations for the purpose of directly
or indirectly carrying out the objects of the Cowmpany or
effecting any modification in the constitution of the Company
or furthering the interests of its mewmbers and to oppose any
such steps taken by any other company firm or person which may
be considered likely directly or indirectly to prejudice the
interests of the Crmpany or its members.

(26) Te do anything by this Memorandum of Association authorised in
any pavt of the world and as principals, agents contractors,
trustees or otherwise and by or through trustees, agents or

otherwise and either alone or in conjunction with others,

po36L



-5 -

(27) To distribute among the members of the Company 1in specie any
property of the Company.

(28) To do all such other things as may be cvonsidered to be

incidental or conducive to the attainment of the above objects

or any of them.

And it is hereby declared (a) that the word “company" in this
Clause, except where used in reference to this Company, shall be
deemed to include any partnership or other body of persons, whether
corporate or unincorporate and whether domiciled in the United
Ringdom or elsewhere, and (b) that, except where the context
expressly so requires, none of the several paragraphs of this
Clause, or the objects therein specified, or the powers thereby
conferred shall be limited by, or be deemed merely subsidiary or
auxiliary to any other paragraph of this Clause or the objects in
such other paragraph specified or the powers thereby czor rred.

The liability of the Members is limited.

The Share Capital of the Company is £100 divided into 100 shares of
£1 each.*

* By a Special Resolution passed on 3lst May, 1984, the Authorised Share
Capital of the Company was increased by the creatiom of 99,900
additional Ordinary Shares of £1 each.
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WE, ths #evara. persons whose Mames, Addresses and Descriptions are
subscei%wd n 2 degirous of being formed into a Company, in pursuance of
this 2. o 2adum of Association and we respectively agree to take the
number of shares in the capital of the Company set opposite our
respective uames,

Names, Addresses and Deseriptions Number of Shares
of Subscribers taken by each

subgcriber

P G May

109 Peartree Lane,
Little Common,
Bexhlll-on—Sea,
East Sussex

One

Soliciters' Manager

B G Rouse, One
67 Wendover Way, ‘ :
Welling,

Kent.

Solicitors' Manager

P-~ed this 8th day of September 1983,

Witness to the above Signatures:—

B R Bloom

16 Oliver Road,
Shenfield,
Essex,

Solicitors' manager.
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“ THE COMPANIES ACTS 1948 to 1983
COMPANY LIMITED BY SHARES
NEW
NEW ARTICLES OF ASSOCIATION
(Adopied by a Special Resolution passed on 3lst May, 1984.,)
— Of -
CLARES CARLTON LIMITED
PRELIMINQEE
1. Subject as hereinafter provided, the regulations contained or
incorporated in Part I of Table A in the First Schedule to the
Companies Act, 1948 as amended at the date of adoption of tliese
Articles (hereinafter referred to as "Table A") shall apply to the
above-named Company (in these Articles called "the Company” ).

2. (1)  Regulations 24, 734, 75, 79, 87, 89 to 97 (inclusive) and 106
of Table A shall not apply to the Company but the remaining
regulations of Part I of Table A, as altered or modified by
the Articles of the Company shall apply to the Company.

(11) These Articles and those regulations in Table A incorporated

herein shall take effect subject to che requirements of the
Companies Acts 1948 to 1983 (as modified or re-enacted from
time to time) and of every other Act for the time being in
force conrerning joint stock companies and affecting the
Company.

SHARE CAPITAL

3'

(1)

(11)

(1441)

The share capital of the Company at the date of the adoption
of these Articles is £100,000 divided into 100,000 Ordinary
Shares of £1 each (in these Articles referred to as "Ordinary
Shares"”).

Save as provided by contract or these Articles to the
contrary, and subject to any direction of the Company by
Ordinary Resolution, a:1 unissued shares In the authorised
share capital of the Company at the date of its incorporation
shall, for a period of five vears from such date, be at the
disposal of the Directors and they may allot, grant options
over or otherwise deal with or dispose of the same to such
persons, at such times, and generally on such terms as they
think proper.

The Directors are generally and unconditionally authovised for
the purposes of Section i4 of the Companies Act 1980 to allot,
or to grant any right to subscribe for or to convert any
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security into, all or any of such unissued shares at any time
or times during such period of five years.

At the expiry of such period of five years, the authorities
contained in paragraphs (ii) and (i11) shall expire but such
authorities shall allow the Company to make an offer or
agreement before the expiry of such authorities which would or
aight require shares to be allotted, or rights to gubscribe
for or to convert any security into shares to be granted,
after the expiry of such authorities.

The powers vested in the Directors to allot equity securities
(as defined for the purposes of Section 17 of the Companies
Act 1980} shall be exercisable as 1f Sectiomn 17(1) of such Act
does mot apply to the allotment thereof.

TRANSFER OF SHARES

(1

(113

(111)

(iv)

No Ordinary Share in the capital of the Company shall be
transferred except pursuant to the following provisions of
this Article.

I1f any of the following events oecurs prior to the 3lst May,
1989 in relation to the holder of any ordinary Shares in the
capital of the Company:-~

(a) the death of such a holder (in the case of amn
individual) or in the case of a company, the
commencemant of any winding up proceedings; or

(b) in the case of an individual, his ov her retirewent from
employment with the Company; oT

(e) in the case of an individual, termination of his or her
employment with the Company on any ground or for amy
reason whatsoever (including wrongful and/or unfair
dismissal and/or constructive dismissal)

then such holder (in these Articles referred to as the
woransferor”) shall give (and if he or she fails to give shall
be deemed to have given) notice forthwith upon the occurrence
of the said event to the Directors of the Company (in these
Articles referred to as the "pirectors”) a written notice (in
these Articles referved to <~ 4 »rransfer Notice™) at the
Regzistered Offlce of the Co, *# 1¥.

A Transfer Notice shall he deemed to be in respect of all of
the Ordinary Snares vested in the Transferor and shall be
irrevocable.

On the issue of a Transfer Notice the Directors shall be
constituted as the agents of the Transferor for all purposes
in connection with the sale of the Ordinary Shares to which it
relates and shall forthwith consult with the other holders of
Ordinary Shares as to the disposal of the Transferor's
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Qedinavy Shares and establish the price for those Ordinary
Shares (referred to in paragraph (viiil) of this Article as the
"Specified Price"),

The Directors shall within seven days of the establishment of
the Specified Price give notice to all the holders of Ordinary
Shares in the capital of the Company (other than the
Transferor) of the aumbexr, description and Specified Price of
such Ordinary Shares inviting each of such holders to state by
notice in writing to the Directors within 14 days whether they
are willing to purchase any, and if so what, maximum number of
Ordinary Shares. Any notice so given to the Director~ shall
be irrevocable and shal}l comnit the holder to purchase not
more than that number of the said Ordinary Shares subject to
the terms and conditions of this Article,

On the expiration of the said period of 14 days the Directors
shall nominate to which of the holders of Ordinary Shares the
Transferor's Ordinary Shares shall be transferred. Such
nomination shall unless otherwise agreed between all the
remaining holders of Ordinary Shares be made so far as
practicable pro rata according to the number of Ordinary
Shares held by each member notifying the Directors of hisg
willingness to purchase further Ordinary Shares but in the
case of each holder shall not exceed the maximum number of the
said Ordinary Shares which such holder shall have expressed
his willingness to purchase. Any Ordinary Shares not taken up
by a member entitled to purchase them shall thereafter first
be offered to the remaining holders of Ordinary Shares in
proportion to their hoidings (which for this purpose shall
include any Ordinary Shares in respect of which they shall or
shall have given notice pursuant to paragraph (v) of this
Article) as may otherwise be agreed between such holders and
the Directors.

If, at the expiration of the period of 14 days referred to in
paragraph (vi) of this Article any of the said Ordinary Shares
shall not have been transferred to persons nominated by the
Directors in accordance with the provisions of the said
paragraph, the Transferor may at any time wichin a period of
28 days after the expiration of the said period of 14 days
referred to in paragraph (vi) above propose to the Directors
another nominee (whether or not a holder of Ordinary Shares in
the capital of the Company) to whom such Ordinary Shares shall
be transferred at any price not being less than the Specified
Price PROVIDED THAT the Directors may require to be satisfied
that such Ordinary Shares are being transferred in pursuance
of a bona fide sale for the consideration stated in the
instrument of transfer and if not so satisfied may refuse to
register the instrument of transfer.

(viii)The Specified Price shall be a price agreed between the

Transferor and the Directo.s or if the Specified Price is not
agreed between the Transferor and the Directors within 21 days
after the occurrence of any of the events specified in
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paragraph (ii) (a), (b) or {(c) of this Artiele, or within such
longer period in the event of the death of a shareholder as
may be agreed between the Directors and the personal
representatives of the forper shareholder, the price which an
independent accountant to be appointed by agreement between
the Transferor or where appropriate, his personal
Tepresentatives, and the Directors or in default of such
agreement to be nominated by the President for the time being
of the Institute of Chartered Accountants in England and Waleg
(or the person duly nominated by him for that purpose) shall
specify in writing to be in his opinion the fair selling value
thereof as between a willing seller and a willing buyer as at
the date of the occurrence of such event on the basis that the
Company is a going concern, Where the Transfer Notice has
been given or shall have been deemed to have been given before
31st May, 1989 in consequence either of the Transferor's
resignation from his employment with the Company or of the
Transferor's dismissal for 8ross misconduct, the Specified
Price shali be calculated making such allowance for the number
of shares to be trancferred in proportion to the number of all
the issued Ordinary Shares, as the Transferor and the
Directors agree or the said accountant specifies, 1In all
other cases, the Specified Price shall be calculated without
taking into account the proportion which the number of shares
to be transferred bears to the number of all the issued
Ordinary Shares, 1In so certifying, such accountant shall act
as an expert and not as an arbitrator and the amounts so fixed
by him as the fair salling value shall be conclusive between
the parties for all purposes save in the case of manifest
error. The cost of such accountant's certificate shall be
borne by the Company., The Directors and the Transferor shall
provide to such accountant such information as they may have
in their possession or under their control which he may
reoulre for tne purposes of his determination. In no
circumstances shall the Specified Price exceed the market
value of the Ordinary Shares proposed to be transferred.

Upon such normination as is provided for in paragraph (vi) of
this Article heing made, the holders so nominated shall be
bound to pay the purchase price for and to accept the transfer
of the Ordinary Shares in respect of which they have been
nominated as transferee by the Directors., The Transferor or,
where appropriate, his personal representatives shall be bound
on the payment of the Specified Price to execute a transfer of
such Ordinary Shares to the proposing transferee(s) and if he
or they shall make default in so doing the Company shall
receive and make good discharge for the purchase money on
behalf of the Transferor or, where appropriate, his personal
representatives d shall authorise some person (who shall be
deemed to be the aty>rney of the Transferor for that purpose)
to execute in favour of the proposing transferee a transfer or
transfers of the Ordinary Shares allocated to him and ghall
enter his or her nawme in the Register as the holder or holders
of those Ordinary Shares.
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(x) If prior to 31st May 1989 a member or other person entitled to
transfer an Ordinary Share at any time attempts to deal with
or dispose of any Ordinary Share or any interest therein
otherwise than In accordance with the foregoing provisions of
this Article he shall be deemed immediately prior to such
attempt to have served on the Company a Transfer Notice in
respect of such share(s) and the Specified Price shall be
ascertained as aforesaid. The provisions of this Article
shall thereupon apply to the said Ordinary Share(s) and the
Transfer Notice shall be deemed to have been received by the

- Company on the date on which the Directors shall have received
notice of such attempt and the Directors shall be obliged to
give notice pursuant to paragraph (v) of this Article
forthwith after the Specified Price shall have been
ascertalned.

{xi) The restrictions on transfer contained in this Article shall
apply to all transfers or transmissions of Ordinary Shares
operating by law or otherwise. If, while the procedure
described in paragraphs (v), (vi) and (vii) of this Article is
still being proceeded with in respect of any Ordinary Shares,
any of the events referred to in paragraph (ii)(a), (b) or (e)
(ificlusive) of this Article occurs in respect of any other
holder of Ordinary Shares, then any such holder or his
personal representatives (as appropriate) shall nevertheless
continue to be eligible for nomination by the Directors in
accordance with the provisions of paragraph (vii) of this
Article PROVIDED THAT on the expiry of the period of 14 days
provided for in sub-paragraph (v) above such proposed holder
(or his personal representatives as the case may be) shall be
deemed forthwith io give a Transfer Notice in respect of all
his Ordinary Shares in the capital of the Company includiung
any shares in the process of transfer to him.

(xi1) After 3lst May, 1989, the Directors may in their absolute
discretion and without assigning any reason therefor, decline
to register any transfer of any Ordinary Share, whether or not
it is a fully paild share.

(xiii)the instrument of transfer of any share need not be executed
by or on behalf of the transferee.

GENERAL MEETINGS

Every notice convening a General Meeting shall comply with the
provislons of Section 136(2) of the Act as to giving information to
Members in regard to their right to appoint proxies and notices of
and other communications relating to any General Meeting which any
Member is entitled to receive shall be sent to the Auditor for the
time being of the Company.

Subject to the provislions of the Companies Acts from time to time In
force a resgolution in writing signed or approved by letter, telex or
cable by all the Members of the Company who would be entitied to

recelve notice of and to attend and vote at a general meeting or at
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a meeting of any class of members of the Company at which such
resolution was to be proposed, or by their duly appointed attorneys,
shall be as valid and effectusl as if it had been pagsed st a
general meeting or at such class meeting of the Company (as the case
may be) duly convened and held. Any such resolution may consist of
several documents in the like form each slgned by one or more of the
Members or their attorneys, (or, in the case of a member which is a
body corporate) by a Director thereof or by a duly appointed
Treprasentative.

VOTES OF MEMBERS

Regulation 62 of Part 1 of Table A shall be decmed to be modified by
inserting after the words "present in person” the words “or by
proxy"”.

VOTING

Subject to any special rights or restrictions as to voting attached
to any shares by or im accordance with the Articles, on a show of
hands every member who (being an imdividual) is present in person or
(being a corporation) is present by a representative not being
himself a member, shall have one vote, and on a poll every member
who is present in persom or by proxy or (being a corporation) is
present by a representative or by proxy shall have one vote for
every £1 in nominal amount of shares in the capital of the Cotupany
of which he is the holder.

DIRECTORS

The Directors shall not, unless otherwise determined by an Ordinary
Resolution of the Company, be less than two in number.

A Director 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 General Meetings of the Cowpany and Regulation 134 of
Part 1 of Table A shall be deemed to be modified accordingly.

A Director may vote as a Director In regard to any contract or
arrangement in which he is interested or upon any wmatter arising
thereout, and if he shall so vote his vote shall be counted and he
shall be counted in the quorum when any such contract or arrangement
1s under consideration; and Regulation B4 of Part 1 of Table A shall
be deemed to be modified zccordingly.

The Directors may procure the establishment and maintenance of or
participate in, or contribute to any non-contributory or
contributory pension or superannuation fund scheme or arrangement or
life assurance scheme or arrangement for the benefit of, and pay
provide for or procure the grant of donationg, gratuitlies, pe:.sions,
allowances, benefits or emoluments te, any past or present director,
offlcer or employee of the Company or of any company which is a
subsidiary of the Company or of .the predecessors in business of the
Company or of any such subsidiary company or the wives, widows,

families or dependants of any such past or present director, officer
or employee.
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A resolution in writing signed or approved by letter, telex or cable
by all the Directors shall be as effective as & resolution passed at
4 meeting of the Directors duly convened and held and nay consist of
several documents in the iike form each signed or approved by one or
more of the Directors, For the purposes of this Article the

slgnature or approval of an alternate Director shall suffice in lieu
of the signature or approval of the Director appointing hin.

The Directors shall have power at aay time and from time to time, to
appoint any person to be a Director, either to £1ll a casual vacancy
or as an addition to the existing Directors, but so that the total
number of Directors shall not at any time exceed the number fixed in
accordance with these Articles.

The Company may by ordirary resolution, of which special notice has
been given in accordance with section 142 of the Act, remove any
Director before the expiration of his period of office
notwithstanding =uything in these Articles or in any Agregment
between the Company and such Dirsctor. Such removal shail be
without prejudice to any claim such Director may have for damages
for breach of any contract of service between him and the Company.

The Company may by ordinary resolution appoint another person in
place of a Director removed from office under the immediately
preceding Article. Without prejudice to the powers of the Directors
under Regulation 95 the Company in general meeting may appoint any
person to be a director either to fill a casual vacancy or as an
additional Director.

ALTERNATE DIRECTORS

Each Director shall have the power to nominate any other Director,
or with the approval of a majority of the other Directors, any other
person to act as alternate Director, in his place, at any meeting of
the Directors at which he is unable 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 all respects to the
terms and conditions existing with reference to the other Directors
of the 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 lock 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 wrates his office as Director or removes him by written
notice to the Craupany. A Director retiring 2t a General Meeting of
the Company who is re-elected a Divector at the same meeting shall
not for the purposes of this Article be deemed to have vacated his

office as a Director.
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DIRECTORS' BORROWING POWERS

The Directors may exercise all the powers of the Company (whether
express or implied):- :

{a) of borrowing or securing the payment of money;

(b) of guaranteeing the payment of noney and the fulfilment of
obligations and the performance of contracts; and

(c) of mortgaging or charging the property assets and uncalled
capital of the Company and issuing debentures,

No lender or other person dealing with the Company shall be
concerned to see or enquire whether the limit imposed by this
Article is observed and no debt or liability incurred in excess of
such 1limit shall be invalid and no securlty given for the same shall
be invalid or ineffectual except In the case of express notice to
the lender or recipient of the security or person to whom the
liability is incurred at the time when the debt or liability was
incurred or the security given that the limit hereby imposed has
been or was thereby exceeded;

NOTICES

Any summons, notice, crder 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 ky leaving the same or sending it through the post
in 4 prepald letter, envelope, ot wrapper, addressed t= the Company
or such officer at the Registered Office of the Company.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBEKRS

P G May,

109 Peartree Lane,
Little Comwmon,
Bexhill~an-Sea,
East Sussex.

Solicitors' Manager.

E G Rouse,

67 Wendover Vay,
Welling,

Kent.

Solicitors' Manager,

Pated this 8th day of Septembexr 1983,

Witness to the above Signatures:-

B R Bloom,

16 0liver Road,
Shenfield,
Essex.

Solicitors' Manager

0036L
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This notice and a
printed caBY of
the resotutian
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increase mustbe
forwardedtothe
Registrar of
Companies
within 15 days
after the passing
of the resolution

tdelete as
approprlate

W@mﬁf resolution of the company dated

THE COMPANIES ACTS 1948 TO 1981

notices of increase in nominal capital

Pursuant.to section 33 of thie Compa.iles Act 1948

To the Registrar of Companies

For official use Company number
hrilli

T L3
R WL, v 3,757853
f Company
M —."l:l
——-'——"'—"_,_._——-——"——"______,__—-—,_____"_F. -
LARES CARLTON Limited_ﬁ

hereby gives you notice in accordance with section 63 of the Companies Act 1948 thatby jordinary]
31st May_ 1984

the nominal capital of the company has been increased by the addition thereto of the sum of
£ g9 ,%200 10O

beyond the registered capital of £

A printed copy of the resolution authorising the increase is iorwarded herewith
The additional capital is divided as follows:

SR RO 0

B Number of shares Class of share Nominal amount of each share

fiinety nine Thous and

l ine hundred ordinary Shares £1

ERA ORISR

(\fany of the new shares are preference shares state whether they are redeemabie or not}

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject 0 which the new
shares have been or are to be issued are as follows: ‘

Please tick here if
continued overieaf

whe new ordinary shares in the capital of
the Company rank pari passu in all
respects with the existing ordinary shares
in the capital of the Company.

Signed W [Director] iSextaryl Date 24 s may 1984
., q

) /

4

Presentor’s name, address and For ofticial use

reference (if any):

Stanley Wasbrough
13 BerkeleYy square
clifton
BRISTOL
Bs8 1HD




THE COMPANIES ACTS 1948 TO 1981

Notice of new accounting reference
date given during the course of an
accounting reference pericd

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

Please donot
write inthis
binding margin

X ‘ For officialuse Company number
Ploasa complets To the Registrar of Companies |— _ﬁ
1egibly, preforably | AN ! | -7 s —7 gg 5
Inblacktype, ot [T . W
hold block letteringName of company et
*delete it -
inappropriate CL,P\—G( & S ¢ (—‘r@ 70 r\\ Limitegi:_
Note hereby gives you notice in accordance with section 3({1) of the Companies Act 1976 that the
Please read company’'s new accounting reference date on which the current-accounting reference period and
notes 1to 5 each subsequent accounting reference period of the company is to be treated as coming, or as
overleatbefore  haying come, to an end is as shown below:
completing this
form
Day Month
D02
tdelete as ; "
approptiate The current accounting reference period of the company is to be treated as [shortened] fextendad]t
and [is.te-be-%reaied-as-havmg-emﬁe-w-uﬂ-eﬂdi [will come to an end]t on
~ Day Month Year
| i ) | |
137 1111211{9! &,
EIRIRe: s
See note4{c)and I this notice states that the current accounting reference period of the company is to be extended,
complete |f and reliance is being placed on section 3{6){c) of the Companies Act 1976, the following statement
appropriate should be compieted:
The company is a [subsidiary] [ho!ding company]t of
, company number
the accounting reference date of which is
b}
Signed [Director] [Secretary] { Date lo .12 . RY

Presentor's name, address and

{ /
reference (if any): conralsecon
L. b

CLAlEs epfuton LTD o
By LD NGS AN >

“Toudn Frsth- ' 1 2 DEC1984

wWetL S 3 _cg??nf%;’*

Qo GRS LT .
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THE COMPANIES ACTS 1948 to 1983

g

-
L

COMPAMY LIMITED BY SHARES

SPECIAL RESOLUTION
of

CLARES CARLTON LIMITED =~

(passed on 27th March 1987)

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened
and held at Second Avenue, Westfield Trading Estate, Midsomer Norton,
Avon on 27th March 1987 the following Resolution was duly passed as

a Special Resolution of the Company:-

RESOLUTION

That the name of the Company be changed to CLARES LIMITED on

1st May 1987
Y Lm/”(ﬂé.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1757853 ,
24+

| hereby certify that

CLARES CARLTON LIMITED

having by special resolution changed its name, is now

incorporated under the name of
CLARES LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the

1sT MAY 1987

Q‘\‘\;Q- Q:\J' Sl a

[2721 *t HIC3S

an authorised officer
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THE COMPANIES ACTS 1948 to 1983
COMPANY LIMITED BY SHARLES

SPECIAL RESOLUTICNS

of

CLARES LIMITED
{passed 22nd September, 1987)

At an Extraordinary General Meeting of the above named company.

duly

convened and held on 22nd September, 1987 the following

resolutions were duly passed as SPECIAL RESOLUTIONS of the
Companys—

SPECIAL RESOLUTIONS

Increase in and conversion of authorised capital

l-

- s

That subject to and conditional upon the transfer to
Investors in Industry ple of the 22,000 "A" Ordinary
shares described in this resolution having been completed
within 24 hours from the time of this meeting, the
authorised share capital of the Company be increased to
£200,000 by the creation of 100,000 additional ordinary
shares of £1 each and the issued share capital of the
Company be hereby altered by the conversion of 22,000 of
the existing Ordinary shares of £1 each referred to below
into 22,000 "A" Ordinary shares of £1 each having the
rights set out in the Articles of Association of the
Company as proposed to be altered by the resolutions set
out below:-
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Name of - No. of shares  Name of
Transferor " transferred Transferee
L W Tolley 8,000 Investors in Industry ple
L J Baldwin 4,000 "
C D Ford 1,100 "
Miss L D Adlam 1,100 H
P M Curtis 1,000 "
B J Kendrick 1,100 "
J W Perry 1,200 "
B A Tidball 1,500 "
F Whitehouse 1,500 "
G K E Wills 1,500 "

22,000

P ————

Amendment of Articles of Association

2. That the Articles of Association of the Company be hereby
amended by deleting the existing Article 3 and inserting
the next following Article in substitution therefor:-

SHARE CAPITAL

Table A

3. (i) Regulations 4 and 62 of the regulations contained in
Part 1 of Table A in the First Schedule to the
Companies Act, 1948 shall not apply to the Company
and Article 2 of these Articles ghall be read and
construed accordingly.

Share Capital

(ii) The share capital of the Company at the date of the
adoption of this Article is £200,000 divided into
22,000 'A' ordinary shares of £1L each and 178,000
ordinary shares of £1 each.

1186L
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(iidi)

(iv)

% (v)

(vi)

(vii)

li86L

Save ag rrovideA by cortrazt or these Articles to
the contrary, and subject to any direction of the
Company by Ordinary Resolution, all unissued shares
in the authorised share capital of the Company at
the date of the alteration of these Articles shall,
for a period nf five years from such date, be at the
disposal of the Directors and they may allot, grant
options over or otherwise deal with or dispose of
the same to such persons, at such times, and
generally on such terms as they think proper.

The Directors are generally and unconditionally
authorised for the purposes of Section 80 of the
Companies Act 1985 to allet, or to grant any right
to subscribe for or to convert any security into,
all or any of such unissued shares at any time or
times during such period of £five years.

At the expiry of such period of five years, the
authorities contained in paragraphs (iii) and (iv)
shall expire but such authorvities shall allow the
Company to make an offer or agreement before the
expiry of such authorities which would or might
require shares to be allotted, or rights to
subscribe for or to convert any security into shares
to be granted, after the expiry of such authorities.

The powers vested in the Directors to allot equity
gsecurities {as defined for the purposes of Section
89 of the Companies Act 1985) shall be exercisable
as if Section 89(1) of such Act does not apply to
the allotment thereof.,

The rights attaching to the respective classes of
gshares shall be as follows:-—
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{a)

Incomes

The profits 6f the Company in respect of each

financial year shall be applied as follows:-—

(1)

{2}

First in paying to the holders of the 'A’
ordinary shares a fixed cumulative
preferential net cash dividend (hereinafter in
these Articles referred to as 'the Fixed
Dividend') of 325 pence per annum on each
share payable half yearly on the 30th June and
the 31lst Decemper.

Second in paying to the holders of the 'A'
ordinary shares as a class in respect of each
financial year of the Company a cumulative
preferential net cash dividend (hereinafter in
these Articles referred to as ‘the
Part{cipating Dividend') of a sum =qual to 6%
of the Net Profit (calculated as hereinafter
provided) of the Company and its subsidiaries
for the relevant financial yeaxr provided that
there shall be deducted from the Participating
Dividend a sum equal to the total of any Fixzed
Dividend paid on the 'A' ordinary shares. The
Participating Dividend (if any) shall be paid
not later than 6 months after the end of each
successive accounting reference period of the
Company or not later than 14 days after the
Annual General Meeting at which the audited
accounts of the Company for the relevant
financial year are presented, whichever is
earliex.

For the purpose of calculating thes
Participating Dividend, the expression 'Net
Profit' shall mean the nest profit of the



TR e it mem mm s = -

Ai\‘\; e i

ll8eL

Company and ita stbeidiaries valculated on the

historical cost accounting basis ard shown in

the audited consolidated profit and loss

account of the Company and its subsidiaries

for the relevant financial vear (to the

nearest £1):~-

(aa)

(bb)

(ce)

before any payment or provision is made
for any dividend on any share in the
rapital of the Company or any of its
subsidiaries or for any other
distribution or for the transfer of any
sum to reserve and before charging or

rerediting extra-~ordinary items;

before deducting any corporation tax (or
any othex tax levied upon or measured by
reference to profits or gains) on the
profits earned and gains realised by the
Company and its subsidiaries;

before deducting any sum in excess of

" £125,000 in the aggregate in respect of

emoluments (including amounts referred
to in paragraph 22(3) of Schedule 5 of
the Companies Act 1985) payable to the
Company's and any subsidiary's executive
directors and former executive directors
where each of such directors is
interested in shares amounting to 10% of
all issued shares in the Company and
their connected persons (as defined by
Section 533 Income and Corporation Taxes
Act 1970) such sum to be adjusted
annually on 3lst December each vear
commencing on 31lst December 1988 by a
percentage equal to the pervcentage
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(3)
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increases in 4he Retail Price Inder
published by the Government to 30th
November irn the year in question £from
the 30th November in the previous year.

Third in paying to the holders of the ‘A’
ordinary shares a cumulative preferential net
cash dividend ('the Additional Dividend') for
such year on each share of an amount equal to
the Excess Remuneration (as hereinafterx
defined) divided by the number of ordinary
shares in issue on the date this Article was
adspted as an Article of Association of the
Company.

For the purpose of calculating the Additional
pDividend the expression 'Excess Remuneration'
shall mean emoluments (including amounts
referred to in paragraph 22(3) of Schedule 5
of the Companies Act 1985) in excess of
£175,000 in the aggregate (or such other sum
ag may be agreed in writing from time to time
by the holders of the 'A° ordinary shares)
payable in respect of the relevant financial
year to the Company's and any subsidiary's
directors and former directors where each of
such Directors are interested in shares
amounting to 10% of all issued shares in the
capital of the Company and their connected
persons (as defined by S8ection 533 Income and
Corporation Taxes Act 1970) after deducting
income tax at the basic rate on such excess
sum. The Additional Dividend (if any) shall
be paid on the due date for payment of the
Participating Dividend. The said sum of
£175,000 will be adjusted annually on 3lst

December each year commencing on 3lst December
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1988 by a percentage equal to the percentage
increase in the Retail Price Index published
by the Government to 30th November in tiie year
in question from the 30th Novembar in the
previous year.

Any remaining profits which the Company determines

to distribute in any financial year shall be applied

as follbwéam

(aa)

{(bb)

first in paying to the holders of the ordinary
shares a dividend for such year on each share
of an amount equal to the amount of dividend
excluding the amount of any Additional
Dividend paid in respect of that financial
year on each 'A' ordinary share;

second in distributing the balance of the
profits amongst the holders of the ‘Al
ordinary and ordinary shares (pari passu as if
the same constituted one class of share).

Every dividend shall be distributed to the
appropriate shareholders pro-rata according to the

amounts paid up or credited as paid up on the shares

held by them respectively and shall accrue on a

daily basis.

Unless the Company has insufficient profits

available for distribution and the Company is

thereby prohibited from paying dividends by the
Companies Act 1985 the Fixed Dividend the
Participating Dividend and the Additional Dividend

shall (notwithstanding regulations 123 to 127

inclusive contained in Table A or any othex

provision of these Articles and in particular

notwithetanding that there has not been a
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recommendation of the Directors or resolution of the
Compény in general meeting) bz paid immediately on
the due date and if not then paid shall be a debt
due by the Company and be payable in priority to any
other dividend provided that if due to delays in the
preparation of the audited accounts of the Company
the Participating Dividend cannot be calculated by
the date it is due for payment then there shall be
paid forthwith an interim dividend in respsct of the
Participating Dividend of a sum egual to the last
Participating Dividend payable.

{b) Capital:

On a return of assets on liquidation ox otherwise,
the assets of the Company remaining after the
payment of its liabilities shall be applied as
follows:-

(1) first in paying to the holders of the 'A'
ordinary shares the sum of £32.50 per share
together with a sum equal to any arrears,
deficiency or accruals of the dividends on the
'A' ordinary shares calculated down to the
date of the return of capital and payable
whether such dividend has been declared or
earned or not;

(2) second in paying to the holders of ordinary
shares per share a sum equal to the amount of
capital paid on each 'A' ordinary share; and

the balance of such assets shall be distributed
amongst the holders of the ‘A' ordinary shares and
ordinary shares (pari passu as if the same
constituted one class of share) in proportion to the
amounts paid up or credited as paid up on the 'A'
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ordinary shares and ordirary shares hel? ky ther
respectively.

(c)

Conversion:

The holders of the 'A' ordinarxy shares may at any

time convert the whole or part of- their 'A' ordinary

shares into a like number of ordinary shares and the

following prov.klon shall have effect:~

(1)

(2)

{3)

(4)

the conversion shall be effected by notice in
writing given to the Company signed by the
holders of a 75% majority of the 'A' orxdinary
shares and the conversion shall take effect
immediately upon the date of delivery of such
notice to the Company;

forthwith thereafter the holders of the
ordinary shares resulting from the conversicn
shall send to the Company the certificates in
respect of their respective holdings of 'A!
ordinary shares and the company shall issue to
such holders respectively certificates for the
ordinary shares resulting from the conversion;

the ordinary shares resulting from the
conversion shall rank from the date of
conversion pari passu in all respects with the
remaining orxdinary shares in the capital of
the Company;

on the date ¢f conversion the Company shall
pay a dividend to the holders of the ‘A!
oréinary shares of a sum egual to any arrears,
deficiency or accruals of the dividends on the
'A' ordinary shares calculated on a daily
basis to the date of conversion and the
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Participating Dividend shall be calculated pro
rata according o the profits of the Company
and its subsidiaries for the relevant
financial year down to the date of such
conversion such profits to be calculated by
the Company on a basis acceptable to the
holders of the 'A' ordinary shares.

Class Rights

Whenever the capital of the Company is divided into

different classes of shares the special rights

attached to any class may be varied or abrogated

either whilst the Company is a going concern oF

during or in contemplation of a winding up, only
with the consent in writing of the holders of a 75%
majority of the issued shares of that class.
Without prejudice to the generality of this Article,
the special rights attached to the 'A' ordinary
shares shall be deemed to be varied:-

(1}

(2)

(3)

by any alteration or increase or reduction or
sub~division or consolidation of the
authorised or issued capital of the Company or
of any of its subsidiaries, or by any
variation of the rights attached to any of the
shares for the time being in the capital of
the Company or of any of its subsidiaries; or

by the sale of the undertaking of the Company
or of any of its subsidiaries or any
substantial part thereof; or

by the subscription for, purchase or other
acquisition by the Company of any share,
debenture, mortgage or security (or any
interest in any of the same) ip or from any
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(4)

(5)

{6)

(7)

(8)

(9)

(e)

(1)

- 11 -

crmpany or by tlee disposal cf aay sha=ea in the
capital of any subsidiary of the Company; or

by any alteration of the restrictions on the
powers of the directors of the Company and its
subgsidiaries to torrow give guarantees or
create charges; or

by the application by way of capitalisation of
any sum in or towards paying up any debenture
or debenture stock of the Company:; or

by the calling of a meeting of the Company for
the purpose of considering a resolution for
the winding up of the Company; or

by the calling of a meeting of the Company for
the purpose of considering a resolution to
approve a contract by the Company to purchase
any of its shares; or

by the entering into of a Service Agreement
with any director or the variation of any
existifig Service Agreement with a director of
the Company; or

by the calling of a meeting of the Company £for
the purpose of considering a resolution for
amending the Memorandum or Articles of
Association of the Company.

Purther Issue of Shares

Notwithstanding any other provisions of these
Articles the directors shall be bound tc offer
to any member of the 3i Group (as hereinafter
defined) for the time Peing holding shares in
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the capital of the Company such a proportion
of any shares forming part of the equity share
capital of the Company which the directors
determine to issue as the aggregate nominal
value of shares in the equity share capital of
the Company for the time being held by such
member of the 3i Group bears to the total
issued equity share capital of the Company
immediately before the issue of the shares.
Any shares issued to a member of the 3i Group
pursuant to such offer shall be issued upon no
less favourable terms and conditions than
those issued to any other person and so that
such shares shall at the reguest of 3i be
registered in the name or names of any one or /
more members of the 3i Group. L

|

(27 for the purposes of these Articles the i
expressions "3i" shall mean Investors in §
Industry plc (a subsidiary of Investors in f
Industry Group plc) and “"a member of the 3i
Group" shall mean Investors in Industry Group

ple, 3i and any other subsidiary of Investors
in Industry Group plc.

(£) Transfer of shares

(1) Notwithstanding any other provisions of these
Articles a transfer of any shares in the
Company held by any member of the 3i Group may
be made between the member in the 31 Group
holding such shares and any other member in
the 3i Group without restriction as to price
or otherwise and the directors shall not have

power to refuse to register such a transfer.

l186L
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(o Lirita%ion or transfer ¢f control

(i) No sale or transfer of the legal or beneficial
interest in any shares in the Company may be
made or validly registered without thie
previous written consent of 75% majorities of
the holders of the "A" ordinary chares and the
holders of the ordinary shares respectively if
as a result of such sale or transfer and
registration thereof a Controlling Interest
(as hereinafter defired) is obtained in the
Company : -

{(aa) Ly a person or persons {other than a
company to which paragraph (b) below
applies) who was or were not a member or
members of the Company on the date this
Article was adopted as an Article of
Association of the Company unless the
prroposed transferee or transferees or
his or their nominces are independent
third parties acting in good faith and
has or have offered to purchase all the
"A" orxdinary shares at the Specified
Price {(as hereinafter defined); ox

Ef (bb) Dby a company in which one or more of the

: members of the Company or persong acting
in concert (which expression shall have
the meaning ascribed to it in the April
1985 Edition of the City Code on
Takeovers and Mergers) with any member
of the Company have or as a result of
such sale or transfer will have a

Controlling Interest.

(2) For the purpose of this Article:-

1186L
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{aa)

(bb)

{ce)
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the expression "a Controlliug Interest"
shall, mean an interest (within the
meaning of Schedule 13 Part I and
Section 324 of the Companies Act 1985}
in shares in a company conferring in the
aggregate 50% or more c¢f the total
voting rights conferred by all the
issued shares in that company:

the expressions "transfer" and
“transferee" shall include respectively
the renunciation of a renounceable
letter of allotment and the renouncee
under any such letter of allotment; and

the expression "the Specified Price"
shall mean the higher of:~

(i) a price per share of £32.50 plus
a sum equal to any arrears, deficiency
or accruals of the dividends on such
share calculated down to the date of
sale or transfer; and

(ii) a price per share at least equal
to that offered ox paid or payable by
the proposed transferee or transferees
or his or their nominees for any other
shares in the Company plus an amount
equal to the relevant proportion of any
other consideration {in cash or
otherwise) received or receivable by the
holders of such other shares which
having regard to the substance of the
transaction as a whole can reasonably be
regarded as an addition to the price
pald or payable for such other shares
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provided that if any part of the price
per share is payable otherwise than by
cash the holders of the "A" Ordinary
shares may at their option elect to take
a price per share of such cash sum as
may be agreed by them having regard to
the substance of the transaction as a
whole:

and in the event of disagreement the
calculation of the Specified Price shall
be referred to an umpire (acting as
expert and not as arbitrator) nominated
by the parties concernsd (or in the
event of disagreement as to nomination,
appointed by the President for the time
being of the Institute of Chartered
Accountants in England and Wales) whose
decision shall be final and binding.

(iid) All othex regulations of the
Company relating to the transfer of
shares and the right to registration of
transfers shall be read subject to the
provisions of this Article,

(h) Voting

Subject to any special rights or restrictions as to
voting attached to any shares by or in accordance
with these Articles on a show of hands every menber
who (being an individual) is present in person or
(being a corporation) is present by a representative
not being himself a member, shall have one vote and
arr a poll every member who is present in person or
by proxy or (being a corporation) is present by a
representative or by proxy shall have one vote for
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every £1 in nominal amount of shares in the capital
of the Company of which he is the holder.

(1)

Directors' Borrowing Powers

Subject as hereinafter provided the directors may
exercise all the powers of the Company {(whether
express or implied):-

(1)

(2}

(3)

of borrowing or securing the rayment of money;

of guaranteeing the payment of money and the
fulfilment of obligations and the performance
of contracts; and

of mortﬁaging or charging the property assets
and uncalled capital of the Company and
(subject to section 86 of the Companies Act
1985) of issuing debentures

but so0 that:-

(1)

the directors of the Company shall procure
that the aggregate amounts for the time being
remaining undischarged by virtue of any of the
foregoing operations and by virtue of any like
operations by any subsidiary of the Company
(including any liability whether ascertained
or contingent under any guarantee for the tinme
being in force but excluding inter-company
loans, mortgages and charges) shall not
without the previous sanction of the "aA"
Ordinary shareholders exceed a sum which is
equal to twice the aggregate of the nominal
amcunt of the share capital of the Company foxr
the time being issued and paid up or credited
as paid up and the amounts for the time being

&
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(2)

(3)

(4)

standing tu the credit of the capital and
revenue reserves and the share premium account
of the Company and all its subsidiaries
{(excluding any amounts arising from the
writing up of the book values of any capital
assets any amounts attributable to goodwill
and minority interests and any amounts set
aside for future taxation) all as shown by the
then latest audited consolidated balance sheet
of the Company;

no such sanction shall be required to the
borrowing of any sum of noney intended to be
applied in the repayment (with or without
premium) of any moneys then already borrowed
and outstanding, notwithstanding that the same
may result in such limit being exceeded;

no lender or other person dealing with the
Company shall be concerned to see or enguire
whether the limit imposed by this Article is
observed and no debt or liability incurred in
excess of such limit shall be invalid and no
security given for the same shall be invalid
or ineffectual except in the case of express
notice to the lender or recipient of the
security or person to whom the liability is
incurred at the time when the debt or
liability was incurred or the security given
that the limit hereby imposed has been or was
thereby exceeded;

except with the previous sanction of the
holders of the "A"™ Ordinary shares no mortgage
or c¢harge shall be created on any part of the
undertaking property or assets of the Company
or any subsidiary of the Company except for
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the purpose of securing moneys borrowed from
any member of the 3i Group with interest
thereon and from bankers with interest thereon
and bank charges.

(3) Special Director

Notwithstanding any limitation on the number of
directors imposed by these Articles 3i shall be
entitled to appoint as a director of the Company any
person (hereinafter referred to as "a Special
Director") approved by the directors of the Company
(whose approval shall not be unreascnably withheld)
and to remove from office any person so appointed
and (suhject to such approval) to appoinl another
person in his place. A Special Director shall not
be required to hold any share qualification nor
shall he be subject to retirement by rotation. The
remuneration and reasconable expenses to be paid toc a
Special Director shall be payable by the Company and
shall be such sum as may be agreed between him and
the Company oxr failing agreement such reasonable sum
as shall be fixed by 3i. Upon receipt of a written
request by 3i the Company shall also procure that a
Special Director be appointed a director to any
subsidiary of the Company."

That the Articles of Association of the Company be hereby
amended by deleting the existing Article 4(i3)(b) and by
re-designating the existing Article 4(ii){(c) as 4(ii)(b).

That, notwithstanding sections 151(1l) and (2) of the

Companies Act 1985, the Company may pay negotiation and

legal and other professional fees and disbursements

(including VAT thereon) in an aggregate amount not

exceeding £50,000 incurred by or on behalf of shareholders
in the Company in connection with the transfer of 22,000
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'A" Ordinary shares. of £1 each in the capital of the
Company to Investors in Industry ple and in connection
with other proposed transfers of shares in the capital of
the Company. '

Exclusion of pre-emption rights

5. That for the avoidance of doubt the provisions of Article
4 of these Articles shall not apply to the transfer by the
individuals referred to in Resolution 1 above to Investors
in Industry plc of the 22,000 "A" Ordinazry shares referred
to in that resolution.

ol
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THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

. MEMORANTIM OF 7SSCCIATION
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CLARES LIMITED

1. The name of the Company is "Alnery No. 215 Limited".?*

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

3. The objects for which the Company is established are:-*%

(1) To carry on business as manufacturers of and dealers
in workwear and protective clothing and textile
goods and requisites of every description; cotton,
linen, cambriec muslin, canvas, wekbing, worsted,
wool, cloth, silk, oilskins, waterproofs, textiles
and fabriecs generally; towels, sheets, pillow cases,
bedding, household linen, hotel requisites and
similar goods and cotton and linen goods of every
description, overalls, uniforms, sportswear,
clothing and footwear of every description.

(2) To carry on business as spinners, weavers,
hemstitchers, plaiters, pleaters, knitters,
embroiderers, tailors, dressmakers, costumiers,
drapers, clothing manufacturers, boot and shoe
makers, glovers, hatters, dyers, cleaners, washers,
bleachers, printers, tanners, curriers, and leather
manufacturers, brace and belt makers, rubber goods
manufacturers, house and hotel furnishers, furniture
dealers, sports goods manufacturers anrt dealers,
men's, women's and children'’s and genusral
cutfitters, warehousemen and storekeepers.

*The Company was incorporated as "Alnery No. 215 Limited". 1Its
name was changed to Clares Carlton Limited on 2nd May 1984 by a
special resolution passed on 192th April, 1984 and pursuant to a
gpecial resolution passed on 27th March, 1987 the name of the
Company was further changed to Clares Limited with effect from
lst May, 1987.

**By a Special Resolution passed on 3lst May, 1284, Clause 2 of
the Company's Memorandum of Asscciation was amended to its
present form,
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{3)

(4)

(5)

(8)

(7)

-2 -

Ta carry on business as manufacturers of and dealers
in brushes for all purposes and of and in machinery,
plant, supplies, apparatus and utensils for
dairying, cheesemaking, farming, food processiug and
manufacture, horticulture and allied trades and to
buy, sell, convert, make and deal in conmodities of
all kinds.

To make, build, erect, layout, equip, construct,
maintain, alter, use, manage, pull down, repair
improve and work in any parts of the world,
dwellinghouses, flats, offices, shops factories,
mills, roads, railways, tramways, telegraph lines,
telephones, electric light and power works, canals,
reservoirs, waterworks, wells, agueducts,
watercourses, furnaces, gasworks, plers, wharves,
docks, quarries, mines, saw and other mills,
warehousges, steam and other ships, and other works,
buildings and conveniences of all kinds which may be
deemed expedient for the purposes of the Company and
to pay or contribute to the payment of cost of
making, building, maintaining, using and working the
same.

To purchase with a view to closing or reselling in
whole or in part any business or properties which
may seem or be deemed likely to injure by
competition or otherwise any business or branch of
business which the Company is authorised to carry on
and to close abandon and give up any works or
businesses at any time acquired by the Company.

To take out purchase or ctherwise acquire for any
estate or interest any property, assets or any
concessions, licences, grants, patents, trade-marks
or other exclusive or non-exclusive rights of any
kind which may appear to be necessary or convenient
for any business of the Company and to develop and
turn to account and deal with the same in such
manner as may be thought expedient and to make
experiments and tests and carry on all kinds of
research work.

To acquire and hold bonds, debentures, debenture
stock, notes, obligations, scrip, shares or stock
issued or guaranteed by any company constituted or
carrying on business in any part of the world and
funds, loans, obligations or securities of or issued
or guaranteed by any government, state or dominion,
public body or authority, supreme municipal, local
or otherwise whetlier at home or abroad and to
co-ordinate the administration of any group or
groups of two or more companies.
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(8)

(9)

(10)

(11)

(12)

(13)

(14)
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To carry on any other business which may seem to the
Company capable of being conveniently carried on in
connection with the above, or which it may be
advisable to undertake with a view to developing,
rendering valuable, prospecting or turning to
account, any property real or personal, belonging to
the Company, or in which the Company may be
interested.

To sell, let, lease, grant licences, easements and
other rights, over and in any other manner dispose
of or deal with the whole or any part of the
undertaking, property. assets, rights, effects and
businesses of the Company for such consideration as
may be thought f£it and in particualr for a rent or
rents or stocks, shares, debentures, debenture stock
or other cbligations of any other company.

To acquire and undertake on any terms and subject to
any conditions, the whole or any part of the
business, property and liabilities of any person or
company carrying on any business which the Company
is authorised to carry on, or possessed of property
suitable for the purposes of the Company.

To amalgamate with or enter into partnership or any
joint purse or profit-sharing arrangement with or to
co-operate in any way with, or assist or subsidise,
any company, firm or person carrying on, or
proposing to carry on, any business within the
objects cf the Company.

To carry on any business or branch of a business
which the Company is authorised to carry on by
means, or through the agency of, any subsidiary
company ©r companies and to enter into any
arrangement with any such subsidiary company for
taking the profits and bearing the losses of any
business or branch so carried on, or for financing
any such subsidiary company or guaranteeing its
liabilities, and to make any other arrangement which
may seem desirable with reference to any business or
branch so carried on including power at any time and
either temporarily or permanently, to close any such
branch or business.

To act as Directors or Managers of or to appoint
Directors or Managers of any subsidiary company or
of any other company in which this Company is or may
be interested.

to take part in the management, supervision and
contxol of the business or operations of any company
or undertaking and for that purpose to appoint and
remunerate any Directors, trustees, accountants or
other experts or agents.



1193L

(15)

(16)

(17)

(18)

(19)

(20)

(21)
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To prombte or concur in the promotion of any
company, whether British or foreign, the promotion
of which shall be considered desirable.

To give all descriptions of guarantees and
indemnities.

To borrow and raise money in any manner and on any
terms.

For any purpose and in any manner and from time to
time to mortgage or charge the whole or any part of
the undertaking, property and rights (including
property and rights to be subsequently acquired) of
the Company and any money uncalled and any shares of
the capital, original or increased, of the Company
and whether at the time issued or created or not and
to create, issue, make and give debentures,
debenture stock, bonds or other obligations,
perpetual or otherwise with or without any mortgage
or charge on all or any part of such undertaking,
property, rights and uncalled money.

To make, draw, accept, endorse, discount, negotiate,
execute and issue and to buy, sell and deal in
promissory notes, bills of exchange, cheques, bills
of lading, shipping documents, dock and warehouse
warrants, and other instruments negotiable ox
transferable or otherwise.

To lend money with or without security and to
subsidise, assist and guarantee the payment of money
by or the performance of any contract, engagement or
obligation by any persons or companies.

To grant pensions or gratuities to any past or
present Director, officer or employee of the Company
or of any subsidiary company of the Company or of
any subsidiary company of any such subsidiary
company or of the predecessors in business of the
Company or of any such subsidiary or such
sub~subsidiary company or the relations,
connections, or dependants of any such persons and
to establish or support associations, institutions,
clubs, funds, and trust which may be considered ox
calculated to benefit any such persons or otherwise
advance the interests of the Company or of its
members and to establish and contribute to any
scheme for the purchase by trustees of shares in the
Company to be held for the benefit of the Company's
employees and to lend money to the Company's
employees to enable them to purchase shares in the
Company and to contribute to any public, general or
useful object.
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(23)

(24)

(25)

(26)

(27)

(28)
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To pay all preliminary expensas of the Company and
any company promoted by the Company or any company
in which this Company is or may ccntemplate being
inlexrnsted, -including ian such preliminary expenses
all or any part of the costs and expenses of owners
of anv business or property acquired by the Company.

To insure with any other company or person against
losses, damages, risks and liabilities of all kinds,
which may affect the Company.

To enter into any arrangements with any Government
ox authority, imperial, supreme, municipal, local ox
otherwise, or company that may seem conducive to the
attainment of the Company's obljects or any of them
and to obtain from any sguch Government authority or
company any charters, contracts, decrees, vrights,
grants, loans, privileges, or concessions which the
Company may think it desirable to obtain and to
carry out, exercise and comply with the same.

To take all necessasry or proper steps in Parliament
or with the authorities, national, local, municipal
or otherwise, of any place in which the Company may
have interests and to carry on any negotiations or
operations for the purpose of directly or indirectly
carrying out the objects of the Company ox effecting
any modification in the constitution of the Company
or furthering the interests of its members and to
oppose any such steps taken by any other company
firm or person which may be considered likely
directly or indirectly to prejudice the interests of
the Company or its members.

T do anything by this Memorandum of Association
authorised in any part of the world and as
principals, agents contractors, trustees ox
otherwise and by or through trustees, agents oxr
otherwise and either alone or iu conjunction with
others.

7o distribute among the members of the Company in
specie any property of the Company.

To do all such other things as may be considered to
be incidental or conducive to the attainment of the
above objects or any of them.

And it is hereby declared (a) that the word "company" in
this Clause, except where used in reference to this
Company, shall be deemed to include any partnership or
other body of persons, whether corporate or unincorporate
and whether domiciled in the United Kingdom or elsewhere,
and (b) that, except where the context expressly so
requires, none of the several paragraphs of this Clause,

1193L
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or the objects therein specified, or the powers thereby
conferres shall be limited by, or be deemed merely
subesidiary or auxiliary to any other paragraph of this
Clause’ or ‘he-objects in such Other paragraph specified or
the powers thereby conferred.

4, The liability of the Members is limited.

5. The Share Capital of the Company is £100 divided into 100
shares of £1 each.*

*By a Special Resolution passed on 3lst May, 1984, the
Authorised Share Capital of the Company was increased by the
creation of 99,900 additional Ordinary Shares of £1 each. By a
Special Resolution passed on 22nd September, 1987, the
authorised share capital of the Company was increased to
£200,000 and 22,000 of the issued shares irn the capital of the
Company were re-~designated as "“A" Ordinary Shares.

1193L
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WE, the meveral persons whose Names, Addresses and Descrlptiona
are subscribed are desirous of belng formed into a Company, in
pursuance of this Memorandum of Association and we resmentivelv

‘agree to take the number of ghares in the capital of the

Company set opposite our respective names.

Names, Addresses and Descriptions Number of Shares taken
of Subscribers by each subscriber
P G May, One

109 Peartree Lane,
Little Common,
Bexhill-on-Sea,
Bast Sussex.

Solicitors' Manager

E G Rouse, One
67 Wendover Way,

Welling,

Kent.

Solicitors' Manager

Dated this 8th day of September 19283.

Witness to the above Signatures:-

B R Blocom,

lé Oliver Road,
Shenfield,
Essex.

Solicitors' Manager.
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THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

(Adopted by a Special Resolution passed on 3lst May, 1984
and altered by Special Resolutions on 22nd September 1987)

- of -

CLARES LIMITED

PRELIMINARY

1. Subject as hereinafter provided, the regulations contained
or incorporated in Part I of Table A in the Pirst Scheduie
) to the Companies Act, 1948 as amended at the date of
- adoption of these Articles {hereinafter referred to as
"pable A") shall apply to the above-named Company (in
these Articles called "the Company”)}.

2. (i) Regulations 24, 73A, 75, 79, 87, 89 to 97

P {inclusive) and 106 of Table A shall no~ apply to

| the Company but the remaining regulations of Part I
y of Table A, as altered or modified by the Articles
i of the Company shall apply to the Company.

(ii) sSubject as hereinafter provided these Articles and
those regulations in Table A incorporated herein
shall take effect subject to the requirements of the
Companies Acts 1948 to 1983 (as modified ox
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.

SHARE CAPITAL

Table A

*3, (i) Regulations 4 and 62 of the regulations contained in
Part 1 of Table A in the First Schedule to the
Companies Act, 1948 shall not apply to the Company
and Article 2 of these Articles shall be read and
construed accordingly.

*By a Special Resolution passed on 22nd Septewber, 1987,
Regulation 3 of the Company's Articles of Association was
altered to its present form.

1193L
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(ii)

(iv)

(v)

(vi)

{vii)

The share aapitel of tha Ccmpuay at *he date c¢f tle
adoption of this Article is £200,000 divided into
22,000 'A' ordinary shares of £1 each and 178,000
ordinary shares of £1 each.

Save as provided by contract or these Articles to
the contrary, and subiect to any direction of the
Company by Ordinary Resolution, all unissued shares
in the authorised share capital of the Company at
the date of the alteration of these Articles shall,
for a period of five years from such date, be at the
disvosal of the Directors and they may allot, grant
options over or otherwisge deal with or dispose cf
the same to such persons, at such times, and
generally on such terms as they think proper.

The Directors are generally and unconditionally
authorised for the purposes of Section 80 of the
Companies Act 1985 to allot, or to grant any right
to subscribe for or to convert any security into,
all or any of such unissued shares at any time or
times during such period of five years.

At the expiry of such period of five years, the
authorities contained in paragraphs (iii) and (iv)
shall expire but such authorities shall allow the
Company to make an offer or agreement before the
expiry of such authorities which would or might
regquire shares to be allotted, or rights to
subscribe for or to convert any security into shares
to be granted, after the expiry of such authorities.

The powers vested in the Directors to allot eguity
securities {as defined for the purposes of Secticn
89 of the Companies Act 1985) sghall be exercisable
as if Section 89(1l) of such Act does not apply to
the allotment therecf.

The rights attaching to the respective classes of
shares shall be as follows:-

(a)  Income:

The profits of the Company in respect of each
financial year shall be applied as follows:-

(L) First in paying to the holders of the 'A’
ordinary shares a fixed cumulative
preferential net cash dividend (hereinafter in
these Articles referred to as 'the Fixed
Dividend') of 325 pence per annum ©1. each
share payable half yearly on the 20th June and
the 3lst December.
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(2)
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Second in paying to the holders of the ‘A’
ordinary shares as a class in respect of sach
financial, yeariof the Company a cumulative
preferential net cash dividend (hereinafter in
these Articles referred to as ‘'the
Participating Dividend') of a sum equal to 6%
of the Net Profit (calculated as hereinafter
provided) of the Company and its subsidiaries
for the relevant financial year provided that
there shall be deducted from the Participating
bividend a sum equal to the total of any Fixed
Dividend paid on the 'A' ordinary shares. The
Participating Dividend (if any) shall be paid
not later than 6 months after the end of each
successive accounting reference period of the
Company or not later than 14 days after the
Annual General Meeting at which the audited
accounts of the Company for the relevant
financial year are presented, whichever is
erlier.

For the purpose of calculating the
Participating Dividend, the expression 'Net
Profit' shall mean the net profit of the
Company and its subsidiaries calculated on the
historical cost accounting basis and shown in
the audited consolidated profit and Loss
account of the Company and its subsidiaries
for the relevant financial year (to the
nearest £1):-

(aa) before any payment or provision is made
for any dividend on any share in the
capital of the Company c¢r any of its
subsidiaries or for any other
distribution or for the transfer of any
sum to reserve and before charging or
crediting extra-ordinary items;

(bb) Dbefore deducting any corporation tax (or
any other tax levied upon or measured by
reference to profits or gains) on the
profits earned and gains realised by the
Company and its subsidiaries:

(ce) Dbefore deducting any sum in excess of
£125,000 in the aggregate in respect of
emoluments (including amounts referred
to in paragraph 22(3) of Schedule 5 of
the Companies Act 1985) payable to the
Company's and any subsidiary's executive
directors and former executive directors
where each of such directors is
interested in shares amounting to 10% of
all issued shares in the Company and
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(3)

(aa)
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their connected persons {(as defined by
Section 533 Income and Corporation Taxes
set 1970) suvh sum vo be adjusted
annually on 31st December each year
commencing on 31lst December 1988 by a
percentage equal to the percentage
increase in the Retail Price Index
published by the Government to 30th
November in the year in question from
the 30th November in the previous year.

Third in paying to the holders of the 'A'
ordinary shares a cumulative preferential net
cash dividend ('the Additional Dividend') for
such year on each share of an amount egual to
the Excess Remuneration (as hereinafter
defined) divided by the number of crdinary
shares in issue on the date this Article was
adopted as an Article of Association of the
Company.

For the purpose of calculating the Additional
Dividend the expression 'Excess Remuneration'
shall mean emoluments (including amounts
referred to in paragraph 22(3) of Schedule 5
of the Companies Act 1985) in excess of
£175,000 in the aggregate (or such other sunm
as may be agreed in writing from time to time
by the holders of the 'A' ordinary shares)
payable in respect of the relevant financial
year to the Company's and any subsidiary's
directors and former directors where each of
such Directors are interested in shares
amounting to 10% of all issued shares in the
capital of the Company and their connected
persons (as defined by Section 533 Income and
Corporation Taxes Act 1970) after deducting
income tax at the basic rate on such excess
sum. The Additional Dividend (if any) shall
be paid on the due date for payment of the
Participating Dividend., The said sum of
£175,000 will be adjusted annually on 3lst
December each year commencing on 31lst December
1988 by a percentage equal to the percentage
increase in the Retail Price Index published
by the Government Lo 30th November in the year
in question from the 30th November in the
previous vyear.

Any remaining profits which the Company determines
to distribute in any financial year shall be applied
as follows:-

first in paying to the holders of the ocrdinary
shares a dividend for such year on each share
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of an amount equal to the amount of dividend
excluding the amount of any Additional
Dividend paid in respezt af chet financial
year on each 'A' ordinary share;

(bb) second in distributing the balance of the
profits amongst the holders of the 'A'
ordinary and ordinary shares (pari passu as if
the same constituted one class of share).

Every dividend shall be distributed to the
appropriate shareholders pro-rata according to the
amounts paid up or credited as paid up on the shares
held by them respectively and shall accrue on a
daily basis.

Unless the Company has insufficient profits
available for distribution and the Company is
thereby prohibited from paying dividends by the
Companies Act 1985 the Fixed Dividend the
Participating Dividend and the Additional Dividend
shall (notwithstanding requlations 123 to 127
inclusive contained in Table A or any other
provision of these Articles and in rarticular
notwithstanding that there has not been a
recommendation of the Directors or resolution of the
Company in general meeting)} be paid immediately on
the due date and if not then paid shall be a debt
due by the Company and be payable in priority to any
other dividend provided that if due to delays in the
preparation of the audited accounts of the Company
the Participating Dividend cannot be calculated by
the date it is due for payment then there shall be
paid forthwith an interim dividend in respect of the
Participating Dividend of a sum equal to the last
Participating Dividend payable.

(b) Capital:

On a return of assets on liquidation or otherwise,
the assets of the Company remaining after the
payment of its liabilities shall be applied as
follows: -

(1) first in paying to the holders of the Al
ordinary shares the sum of £32.50 per share
together with a sum equal to any arrears,
deficiency or accruals of the dividends on the
'A' ordinary shares calculated down to the
date of the return of capital and payable
whether such dividend has been declared or
earned or not:

(2) second in paying to the holders of ordinary
shares per share a sum equal to the amount of
capital paid on each 'A' ordinary share: and



1193L

- 13 -

the balance of such assets shall be distributed
amongst the holders of the 'A' ordinary shares and
ordinary shares (pari passu as if the same
constituted one ¢lass of share) in proportion to the
amounts paid up or credited as paid up on the 'A’
ordinary shares and ordinary shares held by them
respectively.

(c) Conversion:

The holders of the 'A' ordinary shares may at any
time convert the whole or part of their 'A' ordinary
shares into a like number of ordinary shares and the
following provision shall have effect:-

(1) the conversion shall be effected by notice in
writing given to the Company signed by the
holders of a 75% majority of the 'A' ordinary
shares and the conversion shall take effect
immediately upon the date of delivery of such
notice to the Company;

(2) forthwith thereafter the holders of the
ordinary shares resulting from the conversion
shall send to the Company the certificates in
respect of their respective holdings of 'A’
ordinary shares and the company shall issue to
such holders respectively certificates for the
ordinary shares resulting from the conversion;

(3) the ordinary shares resulting from the
conversion shall rank from the date of
conversion pari passu in all respects with the
remaining ordinary shares in the capital of
the Company;

{4) on the date of conversion the Company shall
pay a dividend to the holders of the ‘Al
ordinary shares of a sum egual to any arrears,
deficiency or accruals of the dividends on the
'A' ordinary shares calculated on a daily
basis to the date of conversion and the
Participating Dividend shall be calculated pro
rata according to the profits of the Company
and its subsidiaries for the relevant
financial year down to the date of such
conversion such profits to be calculated by
the Company on a basis acceptable to the
holders of the 'A' ordinary shares.

(a) Class Rights

Whenever the capital of the Company is divided into
different classes of shares the special rights
attached to any class may be varied or abrogated
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either whilst the Company is a going concern or
during or in contemplation of a winding up, only
with tbe nonsent in writing of the holders of a 75%
majority of the issued shares of that class.
Without prejudice to the generality of this Article,
the special rights attached to the 'A' ordinary
shares shall be . deemed to be varied:-

(1)

(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

by any alteration or increase or reduction or
sub-division or consolidation of the
authorised or issued capital of the Company or
of any of its subsidiaries, or by any
variation of the rights attached to any of the
shares for the time being in the capital of
the Company or of any of its subsidiaries; or

by the sale of the undertaking of the Company
or of any of its subsidiaries or any
substantial part thereof:; or

by the subscription for, purchase or other
acquisition by the Company of any share,
debenture, mortgage or security (or any
interest in any of the same) in or from any
company or by the disposal of any share in the
capital of any subsidiary of the Company; or

by any alteration of the restrictions on the
powers of the directors of the Company and its
subsidiaries to borrow give guarantees Or
create charges; Or

by the application by way of capitalisation of
any sum in or towards paying up any debenture
or debenture stock of the Company: O

by the calling of a meeting of the Company for
the purpose of considering a resolution for
the winding up of the Company; Or

by the calling of a meeting of the Company for
the purpose of considering a resolution to
approve a contract by the Cowpany to purchase
any of its shares; or

py the entering into of a Service Agreement
with any director or the variation of any
existing Service Agreement with a director of
the Company; or

by the calling of a meating of the Company for
the purpose of considering a rasolution for
amending the Memorandum or Articles of
Association of the Company.
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(1)

(2)
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(1)

(g)
(i)
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Further Issue of Shares

Notwithstanding any other provisions of these
articles the directors shall be bound to offer
to any member of the 3i Group (as hereinafter
defined) for the time being holding shares in
the capital of the Company such a proportion
of any shares forming part of the equity share
capital of the Company which the directors
determine to issue as the aggregate nominal
value of shares in the equity share capital of
the Company for the time being held by such
member of the 3i Group bears to the total
issued equity share capital of the Company
immediately before the issue of the shares.
Any shares issued to a member of the 3i Group
pursuant to such offer shall be issued upon no
less favourable terms and conditions than
those issued to any other person and so that
such shares shall at the request of 3i be
registered in the name or names of any one or
more members of the 3i Group.

for the purposes of these Articles the
expressions "3i" shall mean Investors in
Industry ple (a subsidiary of Investors in
Industry Group plc) and "a member of the 3i
Group" shall mean Investors in Industry Group
plc, 3i and any other subsidiary of Investors
in Industry Group plc.

Transfer of shares

Notwithstanding any other provisions of these
Articles & transfer of any shares in the
Company held by any member of the 31 Group may
be made between the member in the 3i Group
holding such shares and any other member in
the 3i Group without restriction as to price
or otherwise and the directors shall not have
power to refuse to registexr such a transfer.

Limitation on transfer of control

No sale or transfer of the legal or beneficial
interest in any shares in the Company may be
made or validly registered without the
previous written consent of 75% majorities of
the holders of the "A" ordinary shares and the
holders of the ordinary shares respectively if
as a result of such sale or transfer and
registration thereof a Controlling Interest
(as hevreinafter defined) is obtained in the
Company:-
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by a person or persons (other than a
company to which paragraph (b) below
aprlios) who was orx were not a membcr or
members of the Company on the date this
Article was adopted as an Article of
Association of the Company unless the
proposed transferee or transferees or
his or their nominees are independent
third parties acting in good faith and
has or have offered to purchase all the
"A" ordinary shares at the Specified
Price (as hereinafter defined)}; or

by a company in which one or more of the
members of the Company or persons acting
in concert {which expression shall have
the meaning ascribed to it in the April
1985 Edition of the City Code oOn
Takeovers and Mergers) with any member
of the Company have or as a result of
such sale or transfer will have a
Controlling Interest.

For the purpose of this Article:-

{aa)

(bb)

(ce)

the expression "a Controlling Interest”
shall mean an interest {(within the
meaning of Schedule 13 Part I and
Section 324 of the Companies Act 1985)
in shares in a company conferring in the
aggregate 50% or more of the total
voting rights conferred by all the
issued shares in that company;

the expressions "transfer" and
"transferee" shall include respectively
the renunciation of a renounceable
letter of allotment and the renouncee
under any such letter of allotment; and

the expression "the Specified Price"
ghall mean the higher of:-

(1) a price per share of £32.50 plus
a sum equal to any arrears, deficiency
or acernals of the dividends on such
share calculated down to the date of
sale or transfer; and

(ii) a price per share at least equal
to that offered or paid or payable by
the proposed transferee or transferees
or his or their nominees for any other
shares in the Company plus an amount
equal tc the relevant proportion of any
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other consideration (in cash or
otherwise) received or receivable by the
holders cf saci: othe. shares which
having regard to the substance of the
transaction as a whole can reasonably be
regarded as an addition to the price
paid or payvable for such other shares
provided that if any part of the price
per share is payable otherwise than by
cash the holders of the "A" Ordinary
shares may at their option elect to take
a price per share of such cash sum as
may be agreed by them having regard to
the substance of the transaction as a
whole;

and in the event of disagreement the
calculation of the Specified Price shall
be referred to an umpire (acting as
expert and not as arbitrator) nominated
by the parties concerned (or in the
event of disagreement as to nomination,
appointed by the President for the time
being of the Institute of Chartered
Accountants in England and Wales) whose
decision shall be final and binding.

(iii) All other regulations of the
Company relating to the transfer of
shares and the right to registration of
transfers shall be read subject to the
provisions of this Article.

(h)  Voting

Subject to any special rights or restrictions as to
voting attached to any shares by or in accordance
with these Articles on a show of hands every member
who (being an individual) is present in pexrson or
(peing a corporation) is present by a representative
not being himself a member, shall have one vote and
on a poll every member who is present in person or
by proxy or (being a corporation) is present by a
representative or by proxy shall have one vote for
every £1 in nominal amount of shares in the capital
of the Company of which he is the holder.

(i) Directors' Borrowing Powers

Subject as hereinafter provided the directors may
exercise all the powers of the Company (whether
express or implied):-

(L) of borrowing or securing the payment of money;

1193L
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of guaranteeing the payment of money and the
fulfilment of obligations and the performance
nf contrazts; and

of mortgaging or charging the property assets
and uncalled capital of the Company and
(subject to section 80 of the Companies Act
19835) of issuing debentures

but so that:-

(1)

(2)

(3)

the directors of the Company shall procure
that the aggregate amounts for the time being
remaining undischarged by virtue of any of the
foregoing operations and by virtue of any like
operations by any subsidiary of the Company
(including any liability whether ascertained
or contingent under any guarantee for the tinme
being in force but excluding inter-company
loans, mortgages and charges) shall not
without the previous sanction of the "A"
Ordinary shareholders exceed a sum which is
equal to twice the aggregate of the nominal
amount of the share capital of the Company for
the time being issued and paid up or credited
ag paid up and the amounts for the time being
standing to the credit of the capital and
revenue reserves and the share premium account
of the Company and all its subsidiaries
(excluding any amounts arising from the
writing up of the book values of any capital
assets any amounts attributable to goodwill
and minority interests and any amounts set
aside for future taxation) all as shown by the
then latest audited consolidated balance sheet
of the Company;

no such sanction shall be required to the

‘borrowing of any sum of money intended to be
,applied in the repayment (with or without

premium) of any moneys then already borrxowed
and outstanding, notwithstanding that the same
may result in such limit being exceeded:

no lender or other person dealing with the
Company shall be concerned to see or enquire
whether the limit imposed by this Article is
observed and no debt or liability incurred in
excess of such limit shall be invalid and no
pecurity given for the same shall be invalid
or ineffectual except in the case of express
notice to the lender or recipient of the
security or person to whom the liability is
incurred at the time when the debt ox
Liability was incurred or the security given
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that the limit hereby imposed has been or was
thereby exceeded;

{4) except with the previous sanction of the
holders of the "A" Ordinary shares no nmortgags
or charge shall be created on any part of ithe
undertaking property or assets of the Company
or any subsidiary of the Company except for
the purpose of secu i: ¥ moneys borrowed from
any member of the 3! 7. ip with interest
thereon and from k..on. 7. with interest thereon
and bank charges. -

(3) Special Director

Notwithstanding any limitation on the number of
directors imposed by these Articles 3i shall be
entitled to appoint as a director of the Company any
person (hereinafter referred to as "a Special
Director") approved by the directors of the Company
{(whose approval shall not be unreasonably withheld)
and to remove from office any person so appointed
and (subject to such approval) to appoint another
person in his place, A Special Director shall not
be required to hold any share qualification nor
shall he be subject to retirement by rotation. The
remuneration and reasonable expenses to be paid to a
Special Director shall be payable by the Company and
shall be such sum as may be agreed between him and
the Company or failing agreement such reasonable sum
as shall be fixed by 3i. Upon receipt of a written
request by 3i the Company shall also procure that a
Special Director be appointed a director to any
subsidiary of the Company."

TRANSFER OF SHARES

(i)

(ii)

No Ordinary Share in the capital of the Company
shall be transferred except pursuant to the
following provisions of this Article,

If any of the following events occurs prior to the
3lst May, 1989 in relation tc the holder of any
Ordinary Shares in the capital of the Company:-

(a) the death of . 2h a holder (in the case of an
individual) or in the case of a company, the
commencement of any winding up proceedings; or

*By a Special Resolution passed on 22nd September, 1987,
Regulation 4 of the Company's Articles of Association was
altered to its present form.

1193L
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(b) in the case of an individual, termination of
his or her employment with the Company on any
ground or f£or any reason whatsoever (including
wrongful and/or unfair dismissal and/or
constructive dismissal)

then guch holder (in these Articles referred to as
the "Transferor") shall give (and if he or she fails
to give ghall be deemed to have given) notice
forthwith upon the occurrence of the said event to
the Directors of the Company (in these Articles
referred to as the "Directors") a written notice (in
these Articles referred to as a "Transfer Notice!)
at the Registered Office of the Company.

A Transfer Notice shall be deemed to be in respect
of all of the Ordinary Shares wvested in the
Transferor and shall be irrevocable,

On the issue of a Transfer Notice the Dirasctors
shall be constituted as the agents of :he Transferor
for all purposes in connection with the sale of the
Ordinary Shares to which it relates and shall
forthwith consult with the other holders of Ordinary
Shares as to the disposal of the Transferor's
Ordinary Shares and establish the price for those
Ordinary Shares (referred to in paragraph (viii) of
this Article as the "Specified Price").

The Directors shall within seven days of the
establishment of the Specified Price give notice to
all the holders of Ordinary Shares in the capital of
the Company {other than the Transferor) of the
number, description and Specified Price of such
Ordinary Shares inviting each of such holders to
state by notice in writing to the Direc¢tors within
14 days whether they are willing to purchase any,
and if so what, maximum number of Ordinary Shares.
Any notice so given to the Directors ghall be
irrevocable and shall commit the holder to purchase
not more than that number of the said Ordirary
Shares subject to the terms and conditions of this
Article.

On the explration of the said period of 14 days the
Directors shall nominate to which of the holders of
Ordinary Shares the Transferor's Ordinary Shares
shall be transferred. Such nomination shall unless
otherwise agreed between all the remaining holdors
of Ordinary Shares be made so far as practicable pro
rata according to the number of Ordinary Shares held
by each member noiifying the Directors of his
willingness to purchase further C.dirary Shares but
in the case of each holder shall not exceed the
maximum number oFf the said Ordinary Shares which
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such holder shall have expressed his willingness to
purchase. Any Oxdinary Sherers not tak.n up Ly a
member entitled to purchase them shall thereafter
first be offered to the remaining holders of
Ordinary Shares in proportion to their holdings
(which for this purpose shall include any Ordinary
Shares in respect of which they shall or shall have
given notice pursuant to paragraph (v) of this
Article) as may otherwise be agreed between such
holders and the Directors.

If, at the expiration of the period of 14 days
referred to in paragraph (vi) of this Article any of
the said Ordinary Shares shall not have been
transferred to persons nominated by the Directors in
accordance with the provisions of the said
paragraph, the Transferor may at any time within a
period of 28 days after the expiration of the said
period of 14 days referred to in paragraph (vi)
above propose to the Directors another nominee
{whether or not a holder of Ordinary Shares in the
capital of the Company) to whom such Ordinary Shares
shall be transferred at any price not being less
than the Specified Price PROVIDED THAT the Directors
may require to be satisfied that such Ordinary
Shares are being transferred in bursuance of a bona
fide sale for the consideration stated in the
instrument of transfer and if not so satisfi=d may
refuse to register the instrument of transfer.

(viii)The Specified Price shall be a price agreed between

the Transferor and the Directors or if the Specified
Price is not agreed between the Transferor and the
Directors within 21 days after the occurrence of any
of the events specified in paragraph (ii) (), (b)
or (¢) of this Article, or within such longer period
in the event of the death of a shareholder as may be
agreed between the Directors and the personal
representatives of the former shareholder, the price
which an independent accountant to be appointed by
agreement between the Transferor or where
appropriate, his personal representatives, and the
Directors or in defauit of such agreement to be
nominated by the President for the time being of the
Institute of Chartered Accountants in England and
Wales (or the person duly nominated by him for that
purpose) shall specify in writing to be in his
opinion the fair selling value thereof as between a
willing seller and a willing buyer as at the date of
the occurrence of such event on the basis that the
Company is a going concern. Where the Transfer
Notice has been given or shall have been deemed to
have been given before 3lst May, 1989 in consequence
either of the Transferor's resignation from his
employment wih the Company or of the Transferor's
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dismissal for gross misconduct, the Specified Price
shall be calcnlated ma'xiig such allowance for the
number of shares to be transferred in proportion to
the number of all the issued Ordinary Shares, as the
Transferor and the Directors agree or the said
accountant specifies. In all other cases, the
Specified Price shall be calculated without taking
into account the proportion which the number of
shares to be transferred bears to the aumber of all
the issued Ordinary Shares. In so certifying, such
accountant shall act as an expert and not as an
arbitrator and the amounts so fixed by him as the
fair selling value shall be conclusive between the
parties for all purposes save in the case of
manifest error. The cost of such accountant's
certificate shall be borne by the Company. The
Directors and the Transferor shall provide to such
acceountant such information as they may have in
their possession or under their control which he may
require for the purposes of his determinatica. In
no circumstances shall the Specified Price exceed
the market value of the Ordinary Shares prroposed to
be transferred. . '

Upon such nomination as is provided for in paragraph
{(vi) of this Article being made, the holders so
nominated shall be bound to pay the purchase price
for and to accept the transfer of the Ordinary
Shares. in respect of which they have been nominated
as transferee by the Directors. The Transferor or,
where appropriate, his personal representatives
shall be bound on the payment of the Specified Price
to execute a transfer of such Ordinary Shares to the
proposing transferee(s) and if he or they shall make
default in so doing the Company shall receive and
make good discharge for the burchase money on behalf
of the Transferor or, where appropriate, his
personal representatives and shall authorise some
person (who shall be deemed to be the attorney of
the Transferor for that purpose) to execute in
favour of the proposing transferee a transfer or
transfers of the Ordinary Shares allocated to him
and shall enter his or her name in the Register as
the holder or holders of those Ordinary Shares.

If prior to 3lst May 1989 a member or other person
entitled to transfer an Ordinary Share at any time
attempts to deal with or dispose of any Ordinary
Share or any interest therein otherwise than in
accordance with the forecoing provisions of this
Article he shall be deemed immediately prior to such
attempt to have served on the Company a Transfer
Notice in respect of such share(s) and the Specified
Price shall be ascertained as aforesaid. The
provisions of this Article stall thereupon apply to
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the said Ordinary Share(s) and the Transfer Notice
“hall be deemed to have been received by the Company
on the date on which the Directors shall have
received notice of such attempt and the Directors
shall be obliged to give notice pursuant to
paragraph (v) of this Article forthwith after the
Specified Price shall have been ascertained,

The restrictions on transfer contained in this
Article shall apply to all transfers or
transmissions of Ordinary Shares operating by law or
otherwise. 1If, while the procedure described in
paragraphs (v), (vi) and (vii) of this Article is
still being proceeded with in respect of any
Ordinary Shares, any of the events referred to in
paragraph (ii)(a), (b) or (c) (inclusive) of this
Article occurs in respect of any other holder of
Ordinary Shares, then any such holder or his
bersonal representatives (as appropriate) shall
nevertheless continue to be eligible for nomination
by the Directorsz in accordance with the provisions
of paragraph {vii) of this Article PROVIDED THAT on
the expiry of the period of 14 days provided for in
sub-paragraph (v) above such proposed holder (or his
personal representatives as the case may be) shall
be deemed forthwith to give a Transfer Notice in
respect of all his Ordinary Shares in the capital of
the Company including any shares in the process of
transfer to him,

After 31st May, 1989, the Directors may in their
absolute discretion and without assigning any reason
therefor, decline to register any transfer of any
Ordinary Share, whether or not it is a fully paiqd
share,.

(xiili)The instrument of transfer of any share need not be

executed by or on behalf of the transferee.

GENERAL MEETINGS

(i)

(i1)

Every notice convening a General Meeting shall
comply with the provisions of Section 136(2) of the
Act as to giving information to Members in regard to
their right to appoint proxies and notices of and
other communications relating to any General Meeting
which any Member is entitled to receive shall be
sent to tha Auditor for the time being of the
Company.

Subject to the provisions of the Companies Acts from
time to time in force a resolution in writing signed
or approved by letter, telex or cable by all the
Members of the Company who would be entitled to
receive notice of and to attend and vote at a
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maakars oSf Lhe Conpany at which such resolution was
to be Proposed, or by their duly appointed
attorneys, shall be as valid and effectual as if it
had been passed at & General Meeting or at such
class meeting of the Company (as the case may be)
duly conveneqd and held. Any such resolution may
consist of several documents in the like form each
signed by one or more of the Members or their
attorneys, (or, in the case of a member which is a
body corporate) by a Director thereof or by a duly
appointed representative,

VOTES OF MEMBERS

Regulation 62 of part 1 of Table A shall be deemed to be
rodified by inserting after the words "present in person"
the words "or by proxy",

VOTING

Subject to any special rights or restrictions as to voting
attached to any shares by or in accordance with the
Articles, on a show of hands e@very member who {(being an
individual) is Present in person or (being a corporation)
is present by 4 representative not being himself a member,
shall have one vote, and on a Poll every member who is
Present in person or by proxy or (being a corporation) is

DIRECTORS

The Directors shall not, unless otherwise determined bv an
Ordinary Resolution of the Company, be less than two in
number,

A Director or an alternate Director acting in his place
(other than a Director or such alternate Director for the

A Director may vote as a Director in regard to any
contract or arrangement in which he is interested or upon
any matter arising thereout, ang if he shall en vote his
vote shall be counted and he shall be counted in the
quorum when any such contract Or arrangement is under
consideration; and Regulation 84 of Part 1 of Table A
shall be deemed to be modified accordingly.

The Directors may brocure the establishment ana
maintenance of or participate in, or contribute to any

11935
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non-contributory or contributory pensica or supsraanuation
fund scheme or arrangement or life assurance scheme or
arrangement for the benefit of, and pay provide for or
bProcure the grant of dcnations, gratuities, pensions,
allowances, benefits Oor emoluments to, any bast or present
Director, officer or employee of the Company or of any
company which g a subsidiary of the Company or of the
predecessors in businegs of the Company or of any such
subsidiary company or the wives, widows, families or
dependants of any such past or present Director, officer
ox employee, K

A resolution in writing signed or approved by letter,
telex or cable by all the Directors shall be as effective
as a resolution passed at | meeting of the Directors duly
convened and held and may consist of several documents in
the like form each signed or approved by one or more of
the Directors. For the burposes of this Article the
signature or approval of an alternate Director shall
suffice in lieu of the signature or approval of the
Director appointing him.

The Directors shall have power at any time and from time
to time, to appoint any person to be a Director, either to
£ill a casual vacancy or as an addition to the existing
Directors, but so that the total number of Directors shall
not at any time exceed the number fixed in accordance with
these Articles.

The Company may by Ordinary Resolution, of which special
notice has been given in accordance with section 142 of
the Act, remove any Director before the expiration of his
period of office notwithstanding anything in these
Articles or in any agreement between the Company and such
Director. Such removal shall be without prejudice to any
claim such Director may have for damages for breach of any
contract of service between him and the Company.

The Conmpany may by Ordinary Resolution appoint another
person in place of a Director removed from office under
the immediately preceding Article. Without prejudice to
the powers of the Directors under Regulation 95 the
Company in General Meeting may appoint any person to be a
Director either to fill a casual vacancy or as an
additional Director,

ALTERNATE DIRECTORS

Each Director shall have the power to nominate any other
Director, or with the approval of a majority of the other
Directors, any other person to act as alternate Director,
in his place, at any meeting of the Directors at which he
is unable 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
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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 Rirector 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 =o 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 appointad 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
of€ice as a Director.

DIRECTORS' BORROWING POWERS

(i) The Directors may exercise all the powers of the
Company (whether express or implied):-

(a) of borrowing or securing the payment of money;

{(b) of guaranteeing the bpayment of money and the
fulfilment of obligations and the performance
of contracts; and

(c) of mortgaging or c¢harging the property assetsg
and uncalled capital of the Company and
issuing debentures.

(ii’ No lender or other person dealing with the Company
shall be concerned to see or enquire whether the
limit imposed by this Article is observed and no
debt or liability incurred in excess of such limit
shall be invalid and no security given for the same
shall be invalid or ineffectual except in the case
of express notice to the lender or recipient of the
security or person to whom the liability is incurred
at the time when the debt or liability was incurred
or the security given that the limit hereby imposed
has been oxr was thereby exceeded;

NOTICES
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 leaving the same
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or sending it¢ through the post ir » pPreprnid letreor,
£AVelOpa, Or wrapper, addressed to the Company or such
officer at the Registered Office of the Company.

NAMES, ADDRESSES ANDL. DESCRIPTIONS OF SUBSCRIBERS

PG May:

109 pPeartree Lane,
Little Common,
Bexhill-on-Sea, -
Fast Sussex.

Solicitors' Manager,

E @ Rouse, o
67 Wendover Way,
Welling,

Kent. T

Solicitors' Manager.
Dated this 8th day of September 1983.

Witness to the above Signatures:—

B R Bloomn,

16 Oliver Road,
Shenfield,
Essex.

Solicitors' Manager
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COMPANIES FORM Mo.155(6)a

Declaration in relation to
assistance for the acquisition
of shares.

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

\
To the Registrar of Companies \C \ For official use  Company number
Lo S il |

I I I 1757853

[ e

Name of company

*

CLARES LIMITED

|/We o

LAWSON TOLLEY OF MERRYLEA, 3 PETVIN CLOSE, STREET.
LESLIE BALDWIN OF GLENROY, WELL CLOSE, WINSCOMBE.

RICHARD DUNLOP OF COURT COTTAGE, 54 DETILLENS LANE,
LIMPSFIELD, COXTED, SURREY

RResotecdiractoxlfall the directors]t of the above company do solemnly and sincerely declare that:

The business of the company is:

Yek ok ofserecomi sexi ety inermsack xtit aticoo kit ik thie ot Wit BroiIRAE R X205

o ek e e HorsEd 10 H xS B A 3E e DECrEe SamEaRos ek K982 1o Far 0y
HmerrreexrISinass:ix e nktud Kingdoms

{c} something other than the above§

The company is proposing to give financial assistance in connection with the acquisition of shares in it

The assistance is for the purpose of ptixat magisition][reducing or discharging a liability incurred for the
purpose of that acquisition].t

The number and class of the shares acquired or to be acquired is: _22, 000 "A"
CRDINARY SHARES OF £1 EACH

Presentor's name address and For official Use
reference (if any): General Section RQstF@oferrmssemy n
CQ!‘E“‘R:W.S 'E !xi'.’ hll'n!\i‘\-'
STANLEY WASBROUGH o e e
17 BERKELEY SQUARE o e Lo i
r {"‘f'ﬁ

CLIFTON t Criy F" mwiﬁ
BRISTOL ) s e s
BS8 1HD
NRMC/870475




The assistance is to. be given to: {note 2) __L-D. Adlam, L.d,. Baldwin, P.M. Curtis, __ paasedonot

C.D. Ford, B.J. Kendrick, J.W. Perry, B.A. Tidball, L.W. Tolley, W aarin
F. Whitehouse, G.K.E. Wills.

__ Pleasp somploto
leglbiy, preferably

in black type, or

bold block lettaring

The assistance will take the form of:

The payment by the Company of professional fees and
disbursements (with VAT therein) incurred by the Shareholders
in the Company in connection with and for the purpose of
the acquisition of shares in the Company and the payment by the
Company of a negotiation fee to and the legal fees of Investors
In Industry plc.

The person who frweszoquicadd(will acquire}t the shares is: T delete as
Investors In Industry plc appropriate

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

The assistance will be given by the payment of the
appropriate professional fees on presentation of the relevant
invoices and by the payment of fees to Investors In Industry
plc on completion of the transfer of shares to them.

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

The value of any asset to be transferred to the person assisted is £_N/A

The date on which the assistance is to be given is September 19 87

Page 2



Pleasa dg not
writs in
this margin

Please cumplete
legibly, preferably
in black type, or
bola. hlock lettering

* delete sither (a) or
(b} as appropriate

Page 3

Ve have formed the opinion, as regards the company's initial situation immeciately following the date on
which the assistance is proposed to be given, that there will be no ground on which it could then be found
to be unable to pay its debts.(note 3)

{a)[l/We have formed the opinion that the company will be able to pay it's debts as they fall due during the
year immediately following that date}*{note 3)

(bttd s inseorl sck toxnoRmRoR fue sinaingrumxof K ikexonmpar Wit iin A R sonthe ok thakdate s e
Rasnofarmex thetopinicrx thatktke pornpay xeitkbexablacioxray Mx dedns axulkwithic X mprthx akihe
RCB0KNCR o R thesadrcing iy Rinotexd)

Andz/we make this solemn declaration conscientiously believing the same to be trus and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at __ 2.& 4 ’K,Q Lg_(j_\" g{@_ — Dec!arants to sign below

\4,««} Ten
’ ¢;ZQ:%i><,~Q71,

the_ 2= LV dayof S e ag,

H
i S W et
7 (AL LJB N ’
-——""__‘——-_—.
A Comissioner for Oaths or/Nofar T ftice of
the Peace or a Solicitor ha onferred on
a Comissioner for Qath

NOTES

1 For the meaning of “a person incurring a
liability” and “reducing or discharging a
liability” see section 152(3) of the Companies
Act 19885,

2 Insart full name(s) and addrass{es) of the
person{s} to whom asslstance is t0 be glven; If
a recipient is a company the registered office
address should be shown,

3 Contingent and prospective liabilities of the
company are to be taken into account - see
section 156{3) of the Companies Act 19885,

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annexar
to this form.
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T\ AMEMBEROF ARTHUR YOUNG INTERNATIONAL

&Tﬁh&ﬁﬁq Y@ﬁﬁa@ Chartered Accountants

One Biidewell Street,
Bristol 851 2AA

REPORT OF THE AUDITORS TO THE DIRECTORS OF CLARES LIMITED
UNDER SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the Directors dated

September 21, 1987 in connection with the proposal that Clares Limited shall

give L. D. Adlam, L. J. Raldwin, P. M. Curtis, C. D. Toxrd, B. J. Kendrick,
J. W. Perry, B. A. Tidball, L. W. Tolley, F. Whitehouse and G. ¥, E. Wills,
financial assistance for the purchase of 22,000 1A' ordinary shares in

Clares Limited by Tnvestors in Industry plc.

We have enquired into the state of the company's affairs at
September 21, 1987.

We are not aware of anything to indicate that the opinion expressed by the
Directors in their declaration dated September 21, 1987 as to

Clares Limited's solvency is unreasonable ir all the circumstances.

Lohr ‘7’0\,74

AN
ARTHUR YOUNG RN
geptember 21, 1987 o
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No. 1757853

THE COMPANIES ACTS 1948 to 1983
COMPANY LIMITED BY SHARES

SPECIAL: RESOLUTIONS

of

CLARES LIMITED
(passed 22nd September, 1987)

At an Extraordinary General Meeting of the above named company,
duly convened and held on 22nd Septembexr, 1987 the following
resclutions were duly passed as SPECIAL RESOLUTIONS of the
Company : -

SPECIAL RESOLUTIONS

Increase in and conversion of authorised capital

1. That subject to and conditional upon'the transfer to
Investors in Industry ple of the 22,000 "A" Orxdinary
shares described in this resolution having been completed
within 24 hours’ from the time of this meeting, the
authorised share capital of the Company be increased to
£200,000 by the creation of 100,000 additional ordinary
shares of £1 each and the issued share capital ¢f the
Company be hereby altered by the conversion of 22,000 of
the existing Ordinary shares of £1 each referred to below
into 22,000 "A" Ordinary shares of £l each having the
rights set out in the Articles of Association of the
Company as proposed to be altered by the resolutions set

out below:-
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Name of No. of shares Name of

Transferor transferred Transferee

L W Tolley 8,000 Investors in Industry plc

I, J Baldwin 4,000 B

C D Ford 1,100 "

Miss L. D Adlam 1,100 "

P M Curtis 1,000 "

B J Kendrick 1,100 "

J W Perry 1,200 "

B A Tidball 1,500 "

¥ Whitehouse 1,500 "

G X E Wills 1,500 "
22,000

Amendment of Articles of Association

2. That the Articles of Association of the Company be hereby
amended by deleting the existing article 3 and inserting

+he next following Article in substitution therefor:-

SHARE CAPITAL

Table A

w3, (i) Regulations 4 and 62 of the regulations contained in
part 1 of Table A in the First Schedule to the
companies Act, 1948 shall not apply to the Company
and Article 2 of these Articles shall be read and

construed accordingly.

Share Capital

(ii) The share capital of the Company at the date of the
adoption of this Article is £200,000 divided into
22,000 'A' ordinary shares of £1 each and 178,000
ordinary shares of £1 each,

1.186L
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(iii)

(iv)

{v)

(vi)

{wii)

Save as provided by contract or these Articles to
the contrary, and subject to any direction of the
Company by Ordinary Resolution, all unissued shares
in the authorised share capital of the Company at
the date of the alteration of these Articles shall,
for a period of five years from such date, be at the
disposal of the Directors and they may allot, grant
options over or otherwise deal with or dispose of
the same to such persons, at such times, and

generally on such terms as they think proper.

The Directors are generally and unconditionally
anthorised foxr the purposes of Section 80 of the
Companies Act 1985 to allot, or to grant any right
to subscribe for or to convert any security into,
all or any of such unissued shares at any time or

times during such period of five years.

At the expiry of such period of five years, the
authorities contained in varagraphs (iii) and (iv)
shall expire but such authorities shall allow the
Company to make an offer or agreement before the
expiry of such authorities which would ox might
require shares to be allotted, or rights to
subscribe for or to convert any security into shares
to be granted, aftexr the expiry of such authorities.

The powers vested in the Directors to allot equity
securities (as defined for the purposes of Section
89 of the companies Act 1985) shall be exercisable
as if Section 89(1) of such Act does not apply to

the allotment thereof.

The rights attaching to the respective classes of

shares shall be as follows:—
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(2)
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Income:

ofits of the Company in respect of each
jal year shall be applied as follows:~

First in paying to the holders of the 'A'
ordinary shares a fixed cumulative
preferential net cash dividend (hereinafter in
these Articles referred to as 'the Fixed
pDividend') of 325 pence per annum on each
share payable half yearly on the 30th June and
the 3lst December.

gsecond in paying to the holders of the 'A’
ordinary shares as 2 olass in respect of each
financial year of the Company a cumulative
preferential net cash dividend (hereinafter in
these Articles referred to as ‘the
Participating Dividend') of a sum equal to 63
of the Net Profit {calculated as hereinafter
provided) of the Company and its subsidiaries
for the relevant financial year provided that
there shall be deducted from the Participating
pividend a sum equal to the total of any Fixed
pividend paid on the 'a' ordinary shares. The
Participating Dividend (if any) shall be paid
not later than 6 months after the end of each
successive accounting reference period of the
company or not later than 14 days aftex the
annual General Meeting at which the audited
accounts of the Company for the relevant
financial year are'presented, whichever is

earlier.

For the purpose of calculating the
participating Dividend, the expression 'Net
profit' shall mean the net profit of the
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Company and its subsidiaries calculated on the

historical cost accounting basis and shown in

the audited consolidated profit and loss

account of the Company and its subsidiaries

for the relevant financial year {to the

nearest £1)}:-

(aa)

(b}

(cc)

before any payment or provision i.e made
for any dividend on any share in the
capital of the Company oX any of its
subsidiaries or for any other
distribution or for the transfex of any
sum to reserve and before charging or

crediting extra-ordinary items;

before deducting any corporation tax (or
any other tax levied upon oxr measured by
reference to profits or gains) on the
profits earned and gains realised by the
Company and its subsidiarcies:

pefore deducting any sum in excess of
£125,000 in the aggregate in respect of
emoluments (including amounts referred
to in paragraph 22(3) of Schedule 5 of
the Companies Act 1985) payable to the
Company's and any subsidiary's executive
directors and former executive directors
where each of such directoxs is
interested in shares amounting to 10% of
all issued shares in the Company and
their connected persons {as defined by
gection 533 Income and Corporation Taxes
Act 1970) such sum to be adjusted -
annually on 3lst December each year
commencing on 3lst December 1988 by a

percentage equal to the percentage
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(3)

increase in the Retail Price Index
published by the Government to 30th
November in the year im question from
the 30th November in the previous year.

Third in paying to the » "ders of the 'A'
ordinary shares a cumulative preferential net
cash dividend ('the Additional Dividend') for
such year on each share of an amount equal to
the Excess Remuneration (as hereinafter
defined) divided by the number of ordinary
shares in issue on the date this Article was
adopted as an Article of Association of the

Company .

For the purpose of calculating the Additional
Dividend the expression 'Excess Remuneration'
shall mean emcluments (including amounts
referred to in paragraph 22(3) of Schedule 5
of the Companies Act 1985) in excess of
£175,000 in the aggregate (or such other sum
as may be agreed in writing from time to time
by the holders of the ‘A' ordinary shares)
payable in respect of the relevant financial
year to the Company's and any subsidiary's
directurs and former directors where each of
guch Directors are interested in shares
amounting to 10% of all issued shares in the
capital of the Company and their connected
persons {as defined by Section 533 Income and
Corporation Taxes Act 1970) afier deducting
income tax at the basic rate on such excess
sum. The Additional Dividend (if any) shall
be paid on the due date for payment of the
participating Dividend. The said sum of
£175,000 will be adjusted annually on 3lst
December each year commencing on 3lst Decenber
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1988 by a percentage equal to the percentage
ijncrease in the Retail Price Index published
by the Government to 30th November in the year
in question from the 30+h November in the

previous year.

Any remaining profits which the Company determines
to distribute in any financial year shall be applied

as follows:-—

(aa) first in paying to the holders of the ordinary
shares a dividend for such year on each share
of an amount equal to the amount of dividend
excluding the amount of any Additional
Dividend paid in respect of that financial

year on each 'aA' ordinary share:;

(bb) second in distributing the balance of the
profits amongst the holders of the 'A’
ordinary and ordinary shares (pari passu as if
the sane constituted one class of share).

Every dividend shall be distributed to the
appropriate shareholders pro-rata according to the
amounts paid up or credited as paid up on the shares
held by them respectively and shall accrue on a

daily basis.

Unless the Company has ijnsufficient profits
available for distribution and the Company is
thereby prohibited from paying dividends by the
Companies Act 1985 the Fixed Dividend the
participating Dividend and the Additional Dividend
shall (notwithstanding requlations 123 to 127
inclusive contained in Table A or any other
provision of these Articles and in particular

notwithstanding that there has not been a

1186L
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recommendation of the Directors or resolution of the
Company in general meeting) be paid immediately on
the due date and if not then paid shall be a debt
due by the Company and be payable in priority to any
other dividend provided that if due to delays in the
preparation of the audited accounts of the Company
the Participating Dividend cannot be calculated by
the date it is due for payment then there shall be
paid forthwith an interim dividend in respect of the
Participating Dividend of a sum equal to the last
Participating Dividend payahle.

(b) Capital:

On a return of assets on liquidation or otherwise,
the assets of the Company remaining after the
payment of its liabilities shall be applied as

follows:~

(1) first in paying to the holders of the 'A’
ordinary shares the sum of £32.50 per share
together with a sum equal to any arrears,
deficiency or accruals of the dividends on the
'A' ordinary shares calculated down to the
date of the return of capital and payable
whether such dividend has been declared or

earned or not;

(2) second in paying to the holders of ordinary
shares per share a sum equal to the amount of
capital paid on each 'A' ordinary share; and

the balance of such assets shall be distributed
amongst the holders of the 'A’ ordinary shares and
ordinary shares (pari passu as if the same
constituted one class of share) in proportion to the

amounts paid up or credited as paid up on the ‘Al



ordinary shares and ordinary shares held by them
respectively.

{c) Conversion:

The holders of the 'A' ordinary shares may at any
time convert the whole or part of their 'A' ordinary
shares into a like number of ordinary shares and the

following provision shall have effect:-

(1) the conversion shall be effected by notice in
writing given to the Company signed by the
holders of a 75% majority of the 'A' ordinary
shares and the conversion shall take effect
immediately upon the date of delivery of such
notice to the Company:

(2) forthwith thereafter the holderc .:1 the
ordinary shares resulting from the conversion
shall send to the Company the certificates in
respect of their respective holdings of 'A'
ordinary shares and the company shall issue to
such holders respectively cextificates for the
ordinary shares resulting from the conversion;

(3) the ordinary shares resulting from the
conversion shall rank from the date of
conversion pari passu in all respects with the
remaining ordinary shares in the capital of

the Conmpany:

{(4) on the date of conversion the Company shall
pay a dividend to the holders of the 'A’
ordinary shares of a sum equal to any arrears,
deficiency or accruals of the dividends on the
'A' ordinary shares calculated on a daily
basis to the date of conversion and the
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Participating Dividend shall be calculated pro
rata according to the profits of the Company
and its subsidiaries for the relevant
financial year down to the date of such
conversion such profits to be calculated by
the Company on a basis acceptable to the
holders of the 'A' ordinary shares.

(a) Class Rights

Whenever the capital of the Company is divided into
different classes of shares the special rights
attached to any class may be varied or abrogated
either whilst the Company is a going concern Or
during or in contemplation of a winding up, only
with the consent in writing of the holders of a 75%
majority of the issued shares of that class.
Without prejudice to the generality of this Article,
the special rights attached to the 'A' ordinary
shares shall be deemed to be varied:-

(1) by any alteration or increase or reduction oxr
sub~division or consolidation of the
anthorised or issued capital of the Company or
of any of its subsidiaries, or by any
variation of the rights attached to any of the
shares for the time being in the capital of
the Company ox of any of its subsidiaries; or

(2) by the sale of the undertaking of the Company
or of any of its subsidiaries oxr any
substantial part thereof; or

(3) by the subscription for, purchase or other
acquisition by the Company of any share,
debenture, mortgage or security (or any

interest in any of the same) in or from any



1186L

(4)

(6)

(7}

(8)

(9)

(e)

(1)

- 11 -

company or by the disposal of any share in the
capital of any subsidiary of the Company; or

by any alteration of the restrictions on the
powers of the directors of the Company and its
subsidiaries to borrow give guarantees or

¢create charges; or

by the application by way of capitalisation of
any sum in or towards paying up any debenture
or debenture stock of the Company:; or

by the calling of 5 meeting of the Company fox
the purpose of considering a resolution for

the winding up of the Company; or

by the calling of a meeting of the Company for
the purpose of considering a resolution to
approve a contract by the Company to purchase

any of its shares; or

by the entering into of a Service Agreement
with any director or the variation of any
existing Service Agreement with a director of

the Company:; or

by the calling of a meeting of the Company for
the purpose of considering a resolution for
amending the Memorandum or Articles of
Association of the Company.

Further Issue of Shares

Notwithstanding any other provisions of these
Articles the directors shall be bound to offer
to any member of the 3i Group (as hereinafter
defined) for the time being holding shares in
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the capital of the Company such a proportion
of any shares forming part of the equity share
capital of the Company which the directors
determine to issue as the aggregate nominal
value f shares in the equity share capital oL
the Company for the time being held by such
mnenber of the 31 Group hears to the total
issued equity share capital of the Company
immediately before the issue of the shares.
Any shares issued to a member of the 3i Group
pursuant to such offer ghall be issued upon no
less favourable terms and conditions than
those issued to any other person and so that
such shares shall at the request of 3i be
registered in the name or names of any one or
more members of the 3i Group.

for the purposes of these Articles the
expressions "3i" shall mean Investors in
Industry ple (a subsidiary of Investors in
Industry Group ple) and "a member of the 31
Group" shall mean Investors in Industry Group
plec, 3% and any other subsidiary of Investors
in Industry Group plc.

Transfer of shares

Notwithstanding any other provisions of these
Articles a transfer of any shares in the
Company held by any member of the 31 Group may
be made between the member in the 31 Group
holding such shares and any other membexr in
the 3i Group without restriction as to price
or otherwise and the directors shall not have

power to refuse to register such a transfer.
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Limitation on transfer of control

No sale or transfer of the legal or beneficial
interest in any shares in the Company may be
made or validly registered without the
previous written consent of 75% majorities of
the holders of the "A" ordinary shares and the
holders of the ordinary shares respectively if
as a result of such sale or transfeyxr and
registration thereof a Controlling Interest
(as hereinafter defined) is obtained in the
Company: -

{aa) by a person or persons (othexr than a
company to which paragraph () below
applies) who was Or were not a member or
members of the Company on the date this
Article was adopted as an Article of
Association of the Company unless the
rroposed transferee or transferees or
his or their nominees are independent
third parties acting in good faith and
has or have offered to purchase all the
"A" ordinary shares at the Specified
Price (as hereinafter defined); or

(bb) by a company in which one or more of the
members of the Company or persons acting
in concert {(which expression shall have
the meaning ascribed to it in the April
1985 @kdition of the City Code on
Takeovers and Mergers) with any member
of. the Company have or as a result of
such sale or transfer will have a
Controlling Interest.

For the purpose of this Article:-



(aa)

(bb)

{cc)
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the expression "a Controlling Interest®
shall mean an interest (within the
meaning of Schedule 13 Part I and
Section 324 of the Companies Act 1985)
in shares in a company conferring in the
aggregate 50% or more of the total
volting rights conferred by all the
issited shares in that company;

the expressions "transfer" and
"+ransferee" shall include respectively
the renunciation of a renounceable

~letter of allotment and the renocuncee

under any such letter of allotment; and

the expression "the Specified Price"
shall mean the higher of:-

(i) a price per share of £32.50 plus
a sum equal to any arrears, deficiency
or accruals of the dividends on such
share calculated down to the date of
sale or transfer; and

(ii) a price per share at least equal
to that offered or paid or payable by
the proposed transferee or transferees
or his or their nominees for any other
shares in the Company plus an amount
equal to the relevant proportion of any
other consideration {in cash or
otherwise) received or receivable by the
holders of such other shares which
having regard to the substance of the
transaction as a whole can reasonably be
regarded as an addition to the price
paid or payable for such other shares
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provided that if any part of the price
pexr share is payable otherwise than by
cash the holders of the "A" Ordinary
shares may at their option elect to take
a price per share of gsuch cash sum as
may be agreed by them having regard to
the substance of the transaction as a

whole:

and in the event of disagreement the
calculation of the specified Price shall
be referred to an umpire {acting as
expert and not as arbitrator) nominated
by the parties concerned (or in the
event of disagreement as to nomination,
appointed by the President for the time
being of the Institute of Chartered
Accountants in England and Wales) whose
decision shall be final and binding.

(1ii) ALL other regulations of the
Company relating to the transfer ot
shares and the right to registration of
transfers shall be read subject to the
provisions of this Article.

(h) Voting

Subject to any special rights or restrictions as to
voting attached to any ¢ shares by or in accordance
with these Articles on a show of hands every member
! who (belng an individual) is present in person or
(being & corporatlon) is present by a representative
not being himself a member, shall have one vote and
on a poll every member who is present in person oOX
by proxy or (being a corporation) is present by a
representative or by proxy shall have one vote fox

TTOLT
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every £1 in nominal amount of shares in the capital
of the Company of which he is the holder.

(i) Directors® Borrowing Powers

Subject as hereinafter provided the directors may
exercise all the powers of the Company (whether

express oOr implied):~
(1) of borrowing or securing the payment of money;

(2) of guaranteeing the payment of money and the
fulfilment of obligations and the performance

of contracts; and

(3) of mortgaging ox charging the property assets
and uncalled capital of the Company and
(subject to section 80 of the Companies Act

1985) of issuing debentures

but so that:-

(1) the directors of the Company shall procure
that the aggregate amounts for the time being
remaining undischarged by virtue of any of the
foregoing operations and by virtue of any like
operations by any subsidiary of the Company
{(including any iiability whether ascertalned
or contingent under any guarantee for the time
being in force but excluding lnter-—company
ioans, mortgages and charges) shall not
without the previous sanction of the "A"
Oordinary shareholders exceed a sum which is
equal to twice the aggregate of the nominal
amount of the share capital of the Company for
the time being issued and paid up or credited
as paid up and the amounts for the time being
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(3)

(4)
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standing to the credit of the capital and
revenue reserves and the share premium account
of the Company and all its subsidiaries
(excluding any amounts arising from the
writing up of the book values of any capital
assets any amounts attributable to goodwill
and minority interests and any amounts set
aside for future taxation) all as shown by the
then latest audited consolidated balance sheet

of the Company;

no such sanction shall be required to the
borrowing of any sum of money intended to be
applied in the repayment (with or without
premium) of any moneys then already borrowed
and outstanding, notwithstanding that the same

may result in such limit being exceeded;

no lender or other person dealing with the
Company shall be concerned to see or enquire
whether the Limit imposed by this Article is
observed and no debt or liability incurred in
excess of such lLimit shall be invalid and no
security given for the same chall be invalid
or ineffectual except in the case of express
notice to the lender or recipient of the
security or person to whom the liability is
incurred at the time when the debt ox
liability was incurred or the security given
that the limit hereby imposed has been or was

thereby exceeded;

except with the previous sanction of the
holders of the "A" Ordinary shares no mortgage
ny charge shall be created on any part of the
undertaking property or assets of the Comnpany
or any subsidiary of the Company except for
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the purpose cf securing moneys borrowed from
any member of the 3i Group with interest
thereon and from bankers with interest thereon

and bank charges.

(3) Special Director

Notwithstanding any limitation on the number of
directors imposed by these Articles 31 shall be
entitled to appoint as a director of the Company any
person (nereinafter referred to as "a Special
Director") approved by the directors of the Company
(whose approval shall not be unreasonably withheld)
and to remove from office any pexson so appointed
and (subject to such approval) to appoint another
person in his place. A Special Director shall not
be required to hold any share gualification nor
shall he be subject to retirement by rotation. The
remuneration and reasonable expenses to be paid to a
Special Director shall be payable by the Company and
shall be such sum as may be agreed between him and
the Company or failing agreement such reasonable sum
as shall be fixed by 3i. Upon receipt of a written
request by 3i the Company shall also procure that a
Special Director be appointed a director to any

subsidiary of the Company."”

That the Articles of Association of the Company Dbe hereby
amended by deleting the existing Article 4{ii)(p) and by
re-designating the existing Article 4(ii)(c) as 4{ii)(p).

That, notwithstanding sections 151(1) and (2) of the
Companies Act 1985, the Company may pay negotiation and
legal and other professional fees and disbursements
(including VAT thereon) in an aggregate amount nok
exceeding £50,000 incurred by or on behalf of sharcholders
in the Company in connection with the transfer of 22,000



- 19 -

"a" Ordinary shares of £1 each in the capital of the
Company to Investors in Industry ple and in connection

with other preposed transfers of shares in the capital of

the Company.

Exclusion of pre—emption rights

5.

That for the avoidance of doubt the provisions of Article

4 of these Articles shall not apply to the transfer by the
individuals referred Lo in Resolution 1 above to Investors
in Industry plc of the 22,000 wan ordinary shares referred

to in that resolution.

s e aw se s 0w ans s s e n e =
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Chairman



COMPANIES FORM Ne. 123

Notice of increase
in nominal capital

::;f‘::?ndu not Pursuant to section 123 of the Companies Act 1985

this margin

To the Registrar of Companies For ofﬁcigjlﬁse Company number
Pleaso complete e Tl S |
legibly, preferably I | | | .
in biack typo, or A " 1757853
bold block lettering Name of company i diadhelies
*Insert full name #* CLARES LIMITED
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated__22nd_September, 1987 the nominal capital of the company has been
increased by £ 100,000 heyond the registered capital of £ 100,000

1The copy must be A copy of the resolution authorising the increase is attached.t
printed or in some

g;,hf]:ef‘:;’;‘i:ﬁ;"’“e" 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:

Please see attached Special Resolution dated 22nd September, 1987.

Piease tick here if
continued overleaf

iDelet : - :
appropriate Signed [Director][Secretary]s Date l / lo ’ g'z
Ly e .
Prosentor’s name, address and For official use
reference (if any): Genegral section Post ronm
Stanley Wasbrough, Solicitors,
17 Berkeley Sguare,
Clifton, ST '
BRISTOL, g CORR T BT bt g
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No. 1757853

THE COMPANIES ACTS 1948 to 1983

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

MEMORANDTUM

- and -

NEW

"ARTICLES OF ASSOCIATION

(with altevations to 31st December 1988)
~ of -~
CLARES LIMITED

Incorporated 30th September 1983
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No. 1757853
| ''HE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL, RESOLUTIONS
of

CLARES LIMITED

AT an Extraordinary General Meeting of the Company duly
convened and held on the 31lst December, 1988 the following
resolutions were duly passed as Special Resolutions: .

RESOLUTIONS

1. THAT the Articles of Association of the Company be altered
: by adding after clause 3 sub-clause {(vi) thereof a new
sub-clause (vi)A which reads:-

"3(vi)Aa Subject to the provisions of the Companies Act
1985, the Company may purchase its own shares
(including any redeemable shares) and, if it
is a private company, make a payment in
respect of the redemption or purchase of its
own shares otherwise than out of distributable
profits of the Company or the proceeds of a
fresh issue of shares."

2. THAT tize terms of the proposed contract whereby the
Company may become entitled and obliged to purchase its
own shares and of which a copy is produced to the meeting
and initialled for the purpose of identification by the
Company's Secretary, be and are hereby approved, and any
director of the Company be and is hereby authorised to
enter into the contract on behalf of the Company and to
fulfil all obligations of the Company thereunder.

Barrie Tidball

(L N I R R I A R B R A A I A A A )

Chairman

1193L
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No. 1757853
' THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS
of
CLARES LIMITED

AT an Extraordinary General Meeting of the Company duly
convened and held on the 31lst December, 1988 the following
resolutions were duly passed as Special Resolutions:

RESOLUTIONS

1. THAT the Articles of Association of the Company be altered
by adding after clause 3 sub-clause (vi) thereof a new
sub-clause (vi)A which reads:-

"3(via Subject to the provisions of the Companies Act
1985, the Company may purchase its own shares
{(including any redeemable shares) and, if it
is a private company, make a payment in
respect of the redemption or purchase of its
own shares otherwise than out of distributable
profits of the Company or the proceeds of a
fresh issue of shares.”

2. THAT the terms of the proposed contract whereby the
Company may become entitled and obliged to purchase its
own shares and of which a copy is produced to the meeting
and initialled for the purpose of identification by the
Company's Secretary, be and are hereby approved, and any
director of the Company be and is hereby authorised to
enter into the contract on behalf of the Company and to
fulfil all obligations of the Company thereunder.

Barrie Tidball

% F 5 6 8 B 4 5 B S 4 8 S E S S ST s

Chairman
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THE COMPANIES ACTS 1948 to 1983
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCYATION
- 0f -

CLARES LIMITED

1. The name of the Company is "Alnery No. 215 Limited®.*

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

3. The objects for which the Company is established are:-**

(1) To carry on husiness as manufacturers of and dealers
in workwear and protective clothing and textile
goods and requisites of every description; cotton,
linen, cambric muslin, canvas, webbing, worsted,
wool, cloth, silk, oilskins, waterproofs, textiles
and fabrics generally; towels, sheets, pillow cases,
bedding, household linen, hotel requisites and '
similar goods and cotton and linen goods of every
description, overalls, uniforms, sportswear,
clothing and footwear of every description.

(2) To carry on business as spinners, weavers,
hemstitchers, plaiters, pleaters, knitters,
embroiderers, tailors, dressmakers, costumiers,
drapers, clothing manufacturers, boot and shoe
makers, glovers, hatters, dyers, cleaners, washers,
bhleachers, printerg, tanners, curriers, and leather
manufacturers, brace and belt makers, rubber goods
manufacturers, house and hotel furnishers, furniture
dealers, sports goods manufacturers and dealers,
men's, women's and children's and general
outfitters, warehousemen and storekeepers.

*The Company was incorporated as "Alnery No. 215 Limited". Its
name was changed to Clares Carlton Limited on 2nd May 1984 by a
special resolution passed on 19th April, 1984 and pursuant to a
special resolution passed on 27th March, 1987 the name of the
Company was further changed to Clares Limited with effect from
lst May, 1987.

**By a Special Resolution passed on 31lst May, 1984, Clause 3 of

. the Company's Memorandum of Association was amended to its
present form.
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(3)

(4)

(5)

(6)

(7)

1193L

To carry on business as manufacturers of and dealers
in brushes for all purposes and of and in machinery,
plant, supplies, apparatus and utensils for
dairying, cheesemaking, farming, food protessing and
manufacture, horticulture and allied trzfles and to
buy, sell, convert, make and deal in commodities of
all kinds.

To make, build, erec%f, layout, equip, construct,
maintain, alter, use, manage, pull down, repair
improve and work in any parts of the world,
dwellinghouses, flats, offices, shops factories,
mills, roads, railways, tramways, telegraph.lines,
telephones, electric light and power works, canals,
reservoirs, waterworks, wells, aqueducts,
watercourses, furnaces, gasworks, piers, wharves,
docks, quarries, mines, saw and ._other mills,
warehouses, steam and other ships, and other works,
buildings and conveniences of all kinds which may be
deemed expedient for the purposes of the Company and
to pay or contribute to the payment of cost of
making, building, maintaining, using and working the
same.

To purchase with a view to closing or reselling in
whole or in part any business or properties which
may seem or be deemed likely to injure by
competition or otherwise any business or branch of
business which the Company is authorised to carry on
and to close abandon and give up any works or
businesses at any time acquired by the Company.

To take out purchase or otherwise acguire for any
estate or interest any property, assets or any
concessions, licences, grants, patents, trade-marks
or other exclusive or non-exclusive rights of any
kind which may appear to be necessary or convenient
for any business of the Company and to develop and
turn to account and deal with the same in such
manner as may be thought expedient and to make
experiments and tests and carry on all kinds of
research work.

To acquire and hold bonds, debentures, debenture
stock, notes, obligations, scrip, shares or stock
issued or guaranteed by any company constituted or
carrying on businesgs in any part of the world and
funds, loans, obligations or securities of or issued
or guaranteed by any government, state or dominion,
public body or authority, supreme municipal, local
or otherwise whether at home or abroad and to
co-ordinate the administration of any group or
groups of two or more companies.
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(8) To carry onr any other business which may seem to the
Company capable of being conveniently carried on in
connection with the above, or which it may be
advisable to undertake with a view to developing,
rendering valuable, prospecting or turning to
account, any property real or personal, belonolng to
the Company, or in which the Company may be
interested.

{2) To sell, let, lease, grant licences, easements and
. other rights, over and in any other manner dispose
! of or deal with the whole or any part of the
- undertaking, property, assets, rights, effects and
businesses of the Company-.for such consideration as
may be thought £it and in particualr for a rent or
rents or stocks, shares, debentures, debenture stock
or other obligations of any other company.

(10) To acquire and undertake on any terms and subject to
any conditions, the whole or any part of the
business, property and liabilities of any person or
_company carrying on any business which the Company
is authorised to carry on, or possessed of property
suxtable for the purposes of the Company.

(11} To amalgamate with or enter into partnership or any
joint purse or profit-szharing arrangement with or to
co-operate in any way with, or assist or subsidise,
any company, firm or person c¢arrying on, or
proposing to carry on, any business within the
objects of the Company.

(12) To carry on any business or branch of a business
which the Company is authorised to carry on by
means, or through the agency of, any subsidiary
company or companies and to enter into any
arrangement with any such subsidiary company for
taking the profits and besaring the losses of any
business or branch so carried on, ox for financing
any such subsidiary company or guaranteeing its
liabilities, and to make any other arrangement which
may seem desirable with reference to any business or
brancha so carried on including power at any time and
either temporarily or permanently, to close any such
branch or business.

(12) To act as Directors or Managers of or to appoint
Directors or Managers of any subsidiary company or
of any other company in which this Company is or may
be interested.

(14) to take part in the managemenf:, supervision and
‘ control of the business or operations of any company
or undertaking and for that purpose to appoint and
remunerate any Directors, trustees, accountants or
other experts or agents.
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(15)

(17}

(18)

(19)

(20)

(21)

To promote or concur in the promoticﬂ of any
company, whether British or foreign, the promotion
of which shall be considered desirable,

To give all descriptions of guarantees and
indemnities.,

To borrow and raise money in any manner and on any
terms.

For any purpose and in any manner and from time to
time to mortgage or charge the whole or any part of
the undertaking, property and rights (including
property and rights to be subsequently acquired) of
the Company and any money uncalled and any shares of
the capital, original or increased, of the Company
and whether at the time issued or created or not and
to create, issue, make and give debentures,
debenture stock, bonds or other ohligations,
perpetual or otherwise with or without any mortgage
or charge on all or any part of such undertaking,
property, rights and uncalled money.

To make, draw, accept, endorse, discount, negotiate,
execute and issue and to buy, sell and deal in
promissory notes, bills of exchange, cheques, bills
of lading, shipping documents, dock and warehouse
warrants, and other instruments negotiable or
transferable or otherwise.

To lend money with or without security and to
subsidise, assizt and gquarantee the payment of money
by or the performance of any contract, engagement or
obligation by any persons o companies.

To grant pensions or gratuities to any past or
present Director, officer or employse of the Company
or of any subsidiary company of the Company or of
any subsidiary company of any such subsidiary
Ccompany or of the predecessors in business of the
Company or of any such subsidiary or such
sub-subsidiary company or the relations,
connections, or dependants of any such persons and
to establish or support associations, institutions,
clubs, funds, and trust which may be considered or
calculated to benefit any such persons or otherwise
advance the interests of the Company or of its
members and to establish and confribute to any
scheme for the purchase by trustees of shares in the
Company to be held for the benefit of the Company's
employees and to lend money to the Company's
employees to enable them to purchase shares in the
Company and to contribute to any public, general or
useful object. .
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(22) To pay all preliminary zxpenses of the Company and
any company promoted by the Company or any company
in which this Comzany is or may contemplate being

. interested, incloding in such preliminary expenses
all or any par%k of the costs and expenses of owners
of any business or property acquired by the Company.

(23) To insure with any other company or person against
‘losses, damages, risks and liabhilities of all kinds,
which may affect the Company.

(24) To enter into any arrangements with any Government
or authority, imperial, supreme, municipal, local or
otherwise, or company that may seem conducive to the
attainment of the Company's objects or any of them
and to obtain from any such Government authority or
company any charters, contracts, decrees, rights,
grants, loans, privileges, or concessions which the
Company may think it desirable to obtain and to
carry out, exercise and comply with the same.

(25) To take all necessasry or proper steps in Parliament

or with the authorities, national, local, municipal

" or otherwise, of any place in which the Company may
have interests and to carry on any negotiations or
operations for the purpose of directly or indirectly
carrying out the objects of the Company or effecting
any modification in the constitution of the Company
or furthering the interests of its members and to
oppose any sSuch steps taken by any other company
firm or person which may be considered likely
directly or indirectly to prejudice the interests of
the Company or its members.

(26} To do anything by this Memorandum of Association
authorised in any part of the world and as
principals, agents contractors, trustees or
otherwise and by or through trustees, agents or
otherwise and either alone eor in conjunction with
others.

(27) To distribute among the members of the Company in
specie any property of the Company.

(28) To do all such other things as may be considered to
be incidental or conducive to the attainment of the
above objects or any of them.

And it is hereby declared (a) that the word "company" in
this Clause, except where used in reference to this
Company, shall be deemed to include any partnership or
other body of persons, whether corporate or unincorporate
and whether domiciled in the United Kingdom or elsewhere,
.and (b) that, except where the context expressly so
requires, none of the several paragraphs of this Clause,
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or the objects therein specified, or the powers thereby
conferred shall be limited by, or be deemed merely
subsidiary or auxiliary to any other paragraph of this
Clause or the objects in such other paragraph specified or
the powers thereby conferred.

4. The:liability of the Members is limited.

5. The Share Capital of the Company is £100 divided into 100
shares of £1 each.* "

*By a Special Resolution passed on 31st May, 1984, the
Authorised Share Capital of the Company was increased by the
creation of 99,900 additional Ordinary Shares of £1 each. By &
Special Resolution passed on 22nd September, 1987, the
authorised share capital of the Company was increased to
£200,000 and 22,000 of the issued shares ir the capital of the
Company were re-designated as "A" Ordinary Shares.
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WE, the several persons whose Names, Addresses and Descriptions
are subscribed are desirous of being formed into a Company, in
pursuance of this Memorandum of Association and we respectively
agree to take the number of shares in the capital of the
Company set opposite our respective names.

Names. Addresses and Descr1pt1ons Numher of Shares taken
of Subscribers ' by each gubscriber
P G May, ' ) One

109 Peartree Lane,
Little Common,
Bexhill-on-8Sea,
East Sussex.

Solicitors' Manager .

E G Rouse, ‘ One
67 Wendover Way, :
Welling,

Kent.

Solicitors' Manager

Dated this 8th day of September 1983,

Witness to the above Signatures:-

3 R Bloom,

16 Oliver Road,
Shenfield,
Essex.

Scolicitors' Manager.

2l
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THE_COMPANTES ACTS 1948 to 1983
COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

(Adopted by a Special Resolution passed on 31lst Way, 1984
and altered by Special Resolutions on 22nd September 1987
and 31lst December 1988)

- af -

CLARES LIMITED

PRELIMINARY

1. Subject as hereinafter provided, the regulations contained
or incorporated in Part I of Table A in the First Schedule
to the Companies Act, 1948 as amended at the date of
adoption of thnese Articles (hereinafter referred Lo as
*Table A") shall apply to the above-named Company (in
these Articles called "the Company").

2. (1) Regulations 24, 73A, 75, 79, 87, 89 to 97
(inclusive) and 106 of Table A shall not apply to
the Company but the remaining regulations of Part I
of Table A, as altered or modified by the Articles
of the Ccmpany shall apply to the Company.

{ii) Subject as hereinafter provided these Articles and
those regulations in Table A incorporated herein
shall take effect subject to the reguirements of the
Conmpanies Acts 1948 to 1983 (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.

"SHARE CAPITAL
Table A

*¥3, (i) Regulations 4 and 62 of the regulations contained in
Part 1 of Table A in the First Schedule to the
Companies Act, 1948 shall not apply to the Conmpany
and Article 2 of these Articles shall be read and
construed accordingly.

*By a Special Resolution passed on 22nd September, 1987,
Regulation 3 of the Company's Articles of Association was
altered to its present form.
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Share Capital
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(ii)

(iid)

(iv)

(v)

(vi)

vi)a

(vii)

The share capital of the Company at the date of fthe
adoption of this Article is £200,000 divided into
22,000 'A' ordinary shares of £1 each and 178,000
ordinary shares of £1 each.

Save as provided by contract or these Axrticles to
the contrary, and subject to any direction of the
Company by Ordinary Resolution, all unissued shares
in the authorised share capital of the Company at
the date of the alteration of these Articles shall,
for a period of five years from such date, be at the
disposal of the birectors and they may allot, grant
options over or otherwise deal with or dispose of
the same to such persons, at such times, and
generally on such terms as they think proper.

The Directors are generally and unconditionally
authorised for the purposes of Section 80 of the
Companies Act 1985 to allot, or to grant any right
to subscribe for or to convert any security into,
all or any of such unissued shares at any time or
times during such period of five years.

At the expiry of such period of five years, the
authorities contained in paragraphs (iii) and (iv)
shall expire but such authorities shall allow the
Company to make an offer or agreement hefore the
expiry of such authorities which would oxr might
require shares to be allotted, oxr rights te
subscribe for or to convert any security into shares
to be granted, after the expiry of such authorities.

The powers vested in the Directors to allot equity
securities (as defined for the purposes of Section
89 of the Companies Act 1985) shall be exercisable
as 1f Section 89(1l) of such Act does not apply to
the allotment thereof.

Subject to the provisions of the Companies Act 1985,
the Company may purchase its own shares (including
any redeemable shares) and, if it is a private
company, make a payment in respect of the redemption
or purchase of its own shares otherwise than out of
distributable profits of the Company or the proceeds
of a fresh issue of shares,.

The rights attaching to the respective classes of
shares shall be as £ollows:-

By a Special Resolution passed on 31lst December, 1983
regulation 3(vi)A was added to the Articles of Association
of the Company.
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Income:

The profits of the Company in respect of each
financial year shall be applied as follows:-

(1)

(2)

First in paying to the holders of the ‘A’
ordinary shares a fixed cumulative
preferential net cash dividend (hereinafter in
these Articles referred {0 as ‘the Fixed
Dividend*) of 32% pence per annum on each
share payable half yearly on the 30th June and
the 31st Decembern

Second in paying to the holders of the 'A°’
ordinary shares as a ¢lass in respect of “each
financial year of the Company a cumulative
preferential net cash dividend (hereinafter in
these Articles referred tc as 'the
Participating Dividend') of a sum egqual to 6%
of the Net Profit (calculated as hereinafter
provided) of the Company and its subsidiaries
for the relevant financial year provided that
there shall be deducted from the Participating
Dividend a sum equal to the total of any Fized
Dividend paid on the 'A' ordinary shares. The
Participating pividend (if any) shall be paid
not later than 6 months after the end of each
successive accounting reference period of the
Company or not latex than 14 days after the

' Annual General Meeting at which the audited
"accounts of the Company for the relevant

financial year are presented, whichever is
earlier.

For the purpose of calculating the
Participating Dividend, the expression 'Net

. Profit' shall mean the net profit of the

Company and its subsidiaries calculated on the
historical cost accounting basis and shown in
the audited consolidated profit and loss
account of the Company and its subsidiaries
for the relevant financial year (to the
neavest £1):-

(aa) before any payment or provision is made
for any dividend on any share in the
capital of the Company or any of its
subsidiaries or for any other
distribution or for the transfer of any
sum to reserve and before charging or
crediting extra-ordinary items;

{(bb) Dbefore deducting any corporation taxz (or
any othei tax levied upon or measured by



(3)°
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reference to profits or dains) on the
profits earned and gains realised by the
Company and its subsidiaries;

(ce) Dbefore deducting any sum in excess of
£125,000 in the aggregate in respect of
emoluments {including amounts referred
to in paragraph 22(3) of Schedule 5 of
the Companies Act 1985) payable to the
Company's and any subsidiary's executive
directors and former executive directors
where each of such directors is
interested in shares amounting to 10% of
all-issued shares in the Company ané
their connected persons {as defined by
Section 533 Income and Corporation Taxes
Act 1970) such sum to be adjusted
annually on 31lst December each year
commencing on 3lst Decembexr 1988 by a
percentage equal to the percentage
increase in the Retail Price Index
published by the Government to 30th
November in the year in question £rom
the 30th November in the previous year.

Third in paying to the holders of the 'A’
ordinary shares a cumulative preferential net
cash dividend ('the Additional Dividend') for
such year on each share of an amount egqual to
the Excess Remune-ation (as hereinafter
defined) divided by the number of ordinary
shares in issue on the date this Article was
adopted as an Article of Association of the
Company.

For the purpose of calculating the Additional
Dividend the expression 'Excess Remuneration’
shall mean emoluments {including amounts

‘referred to in paragraph 22(3) of Schedule 5

of the Companies Act 1985) in excess of
£175,000 in the aggregate {or such other sum
as may be agreed in writing from time to time
by the holders of the 'A' oxdinary shares)
payable in respect of the relevant financial
year to the Company's and any subsidiary's
directors and former directors where each of
such Directors are interested in shares
amounting to 10% of all issued shares in the
capital of the Company and their connected
persons {(as defined by Section 533 Income and
Corporation Taxes Act 1970) after deducting
income tax at the basic rate on such excess
sum. The Additional Dividend (if any) shall
be paid on the due date for payment of the
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Participating Dividend. The said sum of

R £175,000 will be adjusted annually on 31st

N December each year commenuing on 31lst December
1988 by a percentage equal to the percentage
increase in the Retail Price Index published
by the Government to 30th November in the year
in guestion from the 30th November in the
previcus year.

e

Any remaining profits which the Company determines
to distribute in any financial year shall be applied
as follows:- -

(aa) "first in paying to the holders of the ordinary
shares a dividend for such year on each share
of an amount equal to the amount of dividend
excluding the amount of any Additional
Dividend paid in respect of that financial
vear on each 'A' ordinary share;

(bb) second in distributing tke balance of the
| profits amongst the holders of the ‘A’
ordinary and ordinary shares (pari passu as if
the same constituted one class of share).

Every dividend shall be distributed to the
appropriate shareholders pro-rata according to the
amounts paid up or credited as paid uwp on the shares
held by them respectively and shall accrue on a
daily basis.

Unless the Company has insufficient profits
available for distribution and the Company is
thereby prohibited from paying dividends by the
Companies Act 21985 the Fixed Dividend the
Participating Dividend and the Additional pDividend
shall (notwithstanding regulations 123 to 127
inclusive contained in Table A or any other
provision of these Articles and in particular
notwithstanding that there has not been a
recommendation of the Directors or resolution of the
Company in general meeting) be paid immediately on
the due date and if not then paid shall be a debt
due by the Company and be pavable in priority to any
other dividend provided that if due to delays in the
preparation of the audited accounts of the Company
the Participating Dividend cannot be calculated by
the date it is due for payment then there shall be
paid forthwith an interim dividend in respect of the
Participating Dividend of a sum equal to the last
Participating Dividend payable.
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(8)

(2)
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by the calling of a meeting of the Company for

“the purpose of considering a resolution for

the winding up of the Company; or

by the calling of a mesting of the Company for
the purpose of considering a resolution to
approve a contract by the Company to purchase
any of its shares; or

by the entering into of a Service Agreement
with any director or the variation of any
existing Service Agreement with a director of
the Company; or

by the calling of a meeting of the Company for
the purpose of considering a resolution for
amending the Memorandum or Articles of
Association of the Company.

Further Issue of Shares

Notwithstanding any other provisions of these
Articles the directors shall be bound to offer
to any member of the 3i Group (as hereinafter
defined) for the time being holding shares in
the capital of the Company such a proportion
of any shares forming part of the equity share
capital of the Company which the directors
determine to issue as the aggregate nominal
value of shares in the equity share capital of
the Company for the time being held by such
member of the 3i Group bears to the total
issued equity share capital of the Company
immediately before the issue of the shares.
Any shares issued to a member of the 3i Group
pursuant to such offer shall be issued upon no
less favourable terms and conditions than
those issued to any other person and so that
such shares shall at the request of 3i be
registered in the name or names of any one or
more members of the 3i Group.

for the purposes of these Articles the
expressions "3i" shall mean Investors in
Industry plc (a subsidiary of Investors in
Industry Group plc) and “a member of the 31
Group” shall mean Investors in Industry Group
plc, 3i and any other subsidiary of Investors
in Industry Group plc.

Transfer of shares

Notwithstanding any other provisions of these
Articles a transfer of any shares in the
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Company held by any member of the 3i Group may

be made between the membexr in the 3i Group

holding such shares and any other member in

the 3i Group without restriction as to price

or otherwise and the directors shall not have
. power to refuse to register such a transfer.

(a) Limitation on transfer of control

(1) No sale or transfer of the legal or beneficial .
interest in any shares in the Company may be
made or validly registered without the
previous written consent of 75% majorities of
the holders of the "A" ordinary shares and the
holders of the ordinary shares respectively if
as a result of such sale or transfer and
registration thereof a Controlling Interest
{as hereinafter defined) is obtained in the
Company: -

(aa) by a person or persons (other than a
company to which paragraph (b) below
applies) who was or were not a member or
members of the Company on the date this
Article was adopted as an Article of
Association of the Company unless the
proposed transferee or transferees or
his or their nominees are independent
third parties acting in good faith and
has or have offered to purchase all the
“A" prdinary shares at the Specified
Price (as hereinafter defined); or

(bb) by a company in which one or more of the
members of the Company or persons acting
in concert (which expression shall have
the meaning ascribed to it in the April
1985 Edition of the City Code on
Takeovers und Mergers) with any member
of the Company have or as a result of
such sale or transfer will have a
Controlling Interest.

(2) For the purpose of this Article:-

{aa) the expression "a Controlling Interestc"
shall mean an interest (within the
meaning of Schedule 13 Part I and
Section 324 of the Companies Act 1985)
in shares in a company conferring in the
aggregate 50% or more of the total
voting rights conferred by all the
issued shares in that company;
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{bb) the expressions “transfer" and
*transferee" shall includz respectively
the renunciation of a renounceable
letter of allotment and the renouncee
under any such letter of allotment; and

(cc) the expression "the Specified Price"
shall mean the higher of:-

(1) a price per share of £32.50 plus
a sum equal to any arrears, deficiency
or accruals of the dividends on. such
_share calculated down to the date of
sale or transfer; and

(ii) a price per share at least equal
to that offered or paid or payable by -
the proposed transferee or transferees
or his or their nominees for any other
shares in the Company plus an amount
equal to the relevant proportion of any
other consideration (in cash or
otherwise) received or receivable by the
holders of such other shares which
having regard to the substance of the
transaction as a whole can reasonably be
regarded as an addition to the price
paid or payable for such other shares
provided that if any part of the price
per share is payable otherwise than by
cash the holders of the "A" Ordinary
shares may at their option elect to take
a price per share of such cash sum as
may be agreed by them having regard to
the substance of the transaction as a
whole;

and in the event of disagreement the
calculation of the Specified Price shall
be referred to an umpire (acting as
expert and not as arbitrator) nominated
by the parties concerned (or in the
event of disagreement as to nomination,
appointed by the President for the time
being of the Institute of Chartered
Accountants in England and Wales) whose
decision shall be final and binding.

(iii) All other regulations of the
Company relating to the transfer of
shares and the right to registration of
transfers shall be read subject to the
provisions of this Article.
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(h)  Voting

it Subject to any special rights or restrictions as to
voting attached to any shares by or in accordance

* with these Articles on a show of hands every member
who {(being an individual} is present in person or
(being a corporation} is present by a representative
not being himself a member, shall have one vote and
on a poll every member who is present in person or
by proxy or (being a corporation) is present by a
representative or by proxy shall have one vote for

. every £1 in nominal amount of shares in the capital

of the Company of which he is the holder,

(i) Directors' Borrowindg Powers

Subject as hereinafter provided the directors may
exercise all the powers of the Company {(whether
express or implied):-

(1) of borrowing or securing the payment of money;
{2) of guaranteeing the payment of money and the

fulfilment of obligations and the performance
of contracts; and

(3) of mortgaging or charging the property assets
and uncalled capital of the Company and
{subject to section 80 of the Companies Act
1985) of issuing debentures

but so that:-

(1) the directors of the Company shall procure
that the aggregate amounts for the time being
remaining undischarged by virtue of any of the
foregoing operations and by virtue of any like
operations by any subsidiary of the Company
{(including any liability whether ascertained
or contingent under any guarantee for the time
being in force but excluding inter-company
loans, mortgages and charges) shall not
without the previous sanction of the "A"
Ordinary shareholders exceed a sum which is
equal to twice the aggregate of the nominal
amount of the share capital of the Company for
the time being issued and paid up or c¢redited
as paid up and the amounts for the time being
standing to the c¢redit of the capital and
revenue reserves and the share premium account
of the Company and all its subsidiaries
(excluding any amounts arising f£rom the
writing up of the book values of any capital
assets any amounts attributable to goodwill
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and minority interests aad any amoupts set
aside for fukure taxation} all as.zhouwn by the
then latest audited consolidated balance sheet
of the Company;

(2) no such sanction shall be required to the
borrowing of any sum of money intended to be
applied in the repayment {(with or without
premium) of any moneys then already borrowed
and outstanding, notwithstanding that the same
may result in such limit being exceeded;

(3) no lender or other person dealing with the
Company shall be concerned to See or engquire
whether the limit imposed by this article is
observed and no debt or liability incurred in
excess of such limit shall be invalid and no
security given for the same shall be invalig
or ineffectual except in the case of express
notice to the lender or recipient of the
Security or person to whom the liability is
incurred at the time when the debt or
liability was incurred or the security given
that the limit hereby imposed has been or was
thereby exceeded;

(4) except with the previous sanction of the
holders of the "a" Ordinary shares no mortgage
or charge shall be created on any part of the
undertaking propexty or assets of the Company
Or any subsidiary of the Company except for
the purpose of Securing moneys borrowed from
any member of the 3i Group with interest
thereon and from bankers with interest thereon
and bank charges.

{3i) Special Director

Notwithstanding any limitation on the number of
directors imposed by these Articles 3i shall be
entitled to appoint as a director of the Company any
person (hereinafter referred to asg "a 8pecial
Director") approved by the directors of the Company
(whose approval shall not be unreasonably withheld)
and to remove from office any person so appointed
and (subject to such approval) to appoint another
person in his place. A Special Director shall not
be required to hold any share qualification nor
shall he be subject to retirement by rotation. The
remuneration and reasonable expenses to be paid to a
Special Director shall be payable by the Company and
shall be such sum as may be agreed between him and
the Company or failing agreement such reasonable sum
as shall be fixed by 3i. Upon receipt of a written
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request by 3i the Company shall also procure that a
Special Director be appointmsd a director fo any
subsidiary of the Company.”

*4,. TRANSFER _OF SHARES
{i) No Ordinary Share in the capital of the Company
shall be transferred except pursuant to the
following provisions of this Article.

(ii) If any of the following events occurs prior to the
31st May, 1989 in relation to the holder of any
Ordinary Shares in the capital of the Company:-—

(a) the death of such a holder (in the case of an
individual) or in the case of a company, the
commencement of any winding up proceedings; or

*By a Special Resolution passed on 22nd September, 1987,
Regulation 4 of the Company's Articles of Association was
altered to i%ts present form.
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{(h) in the case of an individual, termination of
his or her employment with the Company on any
ground or for any reason whatsoever (including
wrongful and/or unfair dismissal and/or
constructive dismissal)

then such holder (in these Articles referred to as
the "Transferor®") shall give (and if he or she fails
to give shall be deemed to have given) notice
forthwith upon the occurrence of the said event to
the Directors of the Company (in these Articles
referred to as the "Directors") a written notice (in
these Articvles referred to as a "Transfer Notice")
at the Registered Office of the Company.

A Transfer Notice shall be deemed to be in respect
of all of the Ordinary Shares vested in the
Transferor and shall be irrevocable.

On the issve of a Transfer Notice the Directors
shall be constituted as the agents of the Transferor
for all purposes in connection with the sale of the
Ordinary Shares to which it relates and shall
forthwith consult with the other holders of Ordinary
Shares as to the disposal of the Transferor's
Ordinary Shares and establish the price for those
Ordinary Shares (referred to in paragraph (viii) of
this Article as the "Specified Price").

The Directors shall within seven days of the
establishment of the Specified Price give notice to
all the holders of Ordinary Shares in the capital of
the Company (other than the Transferor) of the
number, description and Specified Price of such
Ordinary Shares inviting each of such holders to
state by notice in writing to the Directors within
14 days whether they are willing to purchase any,
and if so what, maximum number of Ordinary Shares.
Any notice so given tc the Directors shall he
irrevocable and shall commit the holder to puxrchase
not more than that number of the said Ordinary
Shares subject to the terms and conditions of this
Article.

On the expiration of the said period of 14 days the
Directors shall nominate to which of the holders of
Ordinary Shares the Transferor's Ordinary Shares
shall be transferred. Such nomination shall unless
otherwise agreed between all the remaining holders
of Ordinary Shares be made so far as practicable pro
rata according to the number of Orxdinary Shares held
by each member notifying the Directors of his
willingness to purchase further Ordinary Shares but
in the case of each holder shall not exceed the
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maximum number of the said Ordinary Shares which
such holder shall have expressed his willingness to
purchase, Any Qrdinary Shares not taken up by a
member entitled to purchase them shall thereafter
first be offered to the remaining holders of
Ordinary Shares in preportion to their holdings
(which for this purpose shall include any Ordinary
Shares in respect of which they shall or shall have
given notice pursuant to paragraph (v) of this
Article) as may otherwise be agreed between such

‘holders and the Directors.

If, at the expiration of the period of 14 days
referred to in paragraph (vi) of this Art: i~ any of
the said Ordinary Shares shall not have . aan .
transferred to persons nominated by the Dirrcrnss in
accordance with the provisions of the sudid
paragraph, the Transferor may at any timsz «L.i%a a
period of 28 days after the expiration o. i paid
period of 14 days referred to in paragrapgh (vi}
above propose to the Directors ancther nomines
(whether or not a holder of Ordinary Shares 'in the
capital of the Company) to whom such Oxdiznary Shares
shall be transferred at any price not being less
than the Specified Price PROVIDED THAT the Directors
may reqguire to be satisfied that such Ordinary
Shares are being transferred in pursuance of a bona
fide sale for the consideration stated in the
instrument of transfer and if not so satisfied may
refuse to register the instrument of transfer.

(viii)The Specified Price shall be a price agreed between

the Transferor and the Directors or if the Specified
Price is not agreed between the Transferor and the
Directors within 21 days after the occurrence of any
of the events specified in paragraph (ii) (a), (b)
or (¢) of this Article, or within such longer period
in the event of the death of a shareholder as may be
agreed between the Directors and the personal
representatives of the former shareholder, the price
which an independent accountant to be appointed by
agreement between the Transferor or where
appropriate, his personal representatives, and the
Directors or in default of such agreement to be
nominated by the President for the time being of the
Institute of Chartered Accountants in England and
Wales (or the person duly nominated by him for that
purpose) shall specify in writing to be in his
opinion the fair selling value thereof as hetween a
willing seller and a willing buyer as at the date of
the occurrence of such event or the basis that the
Company is a going concern, Where the Transfer
Notice has been given or shall have b n deemed to
have been given before 31st May, 1989 in consequence
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either of the Transferor's resignation from his
employment with the Company or of the Transferox's
dismissal for gross misconduct, the Specified Price
shall be calculated making such allowance for the
number of shares to be transferred in proportion to
the number of all the issued Ordinary Shares, as the
Transferor and the Directors agree or the said
accountant specifies. In all other cases, the
Specified Price shall be calculated withwout taking
into account the proportinn which the number of
shares to be transtferred bears to the number of all
the issued Ordinary Shares. In so certifying, such
accountant shall act as an expert and not as an
arbitrator and the amounts so fixed by him as the

. fair selling value shall be conclusive between the
parties for all purposes save in the case of
manifest errxor. The cost of such accountant's
certificate shall be borne by the Company. The
Directors and the Transferor shall provide to such

; accountant such information as they may have in

| their possession or under their control which ke may

reguire for the purposes of his determination. In

no circumstances shall the Specified Price exceed

the market value of the Ordinary Shares proposed to

be transferred.

(ix) Upon such nomination as is provided for in paradgraph
(vi) of this Article keing made, the holders so
nominated shall be bound to pay the purchase price
for and to accept the transfer of the Ordinary
Shares in respect of which they have been nominated
as transferee hy the Directors. The Transferor or,
where appropriate, his personal representatives
shall be bound on the payment of the Specified Price
to execute a transfer of such Ordinary Shares to the
proposing transferee(s) and if he or they shall make
default in so doing the Company shall receive and
make good discharge for the purchase money on behalf
of the Transferor or, where appropriate, his
personal representatives and shall authorise some
person (who shall be deemed to be the attorney of
the Transferor for that purpose) to execute in
favour of the proposing transferee a transfer or
transfers of the Ordinary Shares allocated to him
and shall enter his or her name in the Register as
the holder or holders of those Ordinary Shares.

(x) If prior to 31lst May 1989 a member or other person
entitled to transfer an Ordinary Share at any time
attempts to deal with or dispose of any Ordinary

_ Share or any interest therein otherwise than in

b accordance with the foregoing provisions of this

Article he shall be deemed immediately prior to such

attempt to have served on the Company a Transfer
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Noticg in respect of such share(s) ang tha Specifieq
Price shall be ascertained as aforesaid. fThe
Provisions of this Article shall thereupon apply to
the saig Crdinary Share(s) ang the Transrer Notice
shall be deemed tpo have been received by the Company
on the date ¢ which the Directors shall have
Yeceived notice of such attempt and the Directors

« transmissiohs of Ordinary Shares operating by law or
Otherwise, If, while the Procedure described ‘in
Paragraphs (v), (vi) and (vii) of thig Article is
still being Proceeded with in respect of any

'Ordinary Shares, any of the events referred to in
Paragraph {(ii)(a), {b) or () (inclusive) of this
Article ocours in respect of any other holder of
Ordinary Shares, then any such holder or his
personal representatives (as appropriate) shaij

- the expiry of the period of 4 days provided for in
sub—paragraph (v) above Such proposed holder (or hig
personal Lepresentatives gg the case may be) shall
be deemeg forthwith +n give a Transfer Notjce in
respect of all hig Ordinary Shareg in the Capital of
the Company including any shares in the Process of

(xii) After 31st May, 1989, the Directors may in their
absolute discretion ang without assigning any reason
therefor, declina to register any transfer of any
Ordinary Share, whether Or not it ig g fully paig

5. GENERATL MEETINGS

(1) Every notice convenipg a General Mgeting shall

11935
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(ii) Subject to the provisions of the Companies Acts from
+ime to time in force a resolution in writing signed
or approved by letter, telex or cable by all the
Members of the Company who would be enticled to

receive notice of and to attend and vote at a
General Meeting or at a meeting of any class of
members of the Company at which such resclution was
to be proposed, or by their duly appointed
attorneys, shall be as valid and effectual as if it
had been passed at a General Meeting or at such
class meeting of the Company (as the case may be)
duly convened and held. Any such resolution may
consist of several documents in the like form each
signed by one or more of the Members Or their
attorneys, (or, in the case of a member which is a
body corporate) by & Director thereof or by a duly
appointed representative.

6. VOTES OF MEMBERS

Regulation 62 of part 1 of Table A shall be deemed to be
modified by inserting after the words "present in person®
the words "or by proxy".

7. 'VOTING

Subiect to any special rights ox restrictiong’ ags to wvoting
attached to any shares by Or in accordance with the
articles, on a show of hands evexry member who (being an
individual) is present in person or (being a corporation)
is present by @ representative not being himself a member,
shall have one vote, and on a poll every member who 1S
present in person or by proxy or (being a corporation) is
present by a representative or by proxy shall have one
vote for every £l in nominal amount of shares in the
capital of the Company of which he is the holder.

8. DIRECTORS

The Directors shall not, unless otherwise determined by an
Ordinary Resolution of the Company, be less than two in
number.

. 9. A Director or an alternate Director acting in his place
{other than a Director or such alternate Directcr for the
time being absent fron the United Kingdom) shall be
entitled to receilve anotice of and attend all General
Meetings of the Company and Regulation 134 of Part 1l of
Table & shall be deemed to be modified accordingly.

10. A Director may vote as a Director in regard to any
contract or arrangement in which he is interested or upon
any matter arising rhereout, and if he shall so vote his
‘vote shall be counted and he shall be counted in the
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- quorum when any such contract or arrangement is under
consideration; and Regulation 84 of Part 1 of Table A
shall be deemed to be modified azcordingly.

11. The Directors may procure the establishment and
) maintenance of or participate in, or contribute to any

non-contributory or contributory pension or superannuation

" fund scheme or arrangement or life assurance scheme or
arrangement for the benefit of, and pay provide for or
procure the grant of donations, gratuities, pensions,
~allowances, benefits or emoluments to, any past or present
Director, officer or employee of the Company or of any
company which is a subsidiary of the Company or of the
predecessors in business of the Company or of any such
subsidiary company or the wives, widows, families or
dependants of any such past or present Director, officer
or employee.

12, A resolution in writing signed or approved by letter,
telex or cable by all the Directors shall be as effective
as a resolution passed at a meeting of the Directors duly
convened and held and may consist of several documents in
the like form each signed or approved by one or more of
the Directors. For the purposes of this Article the
signature or approval of an alternate Director shall
suffice in lieu of the signature or approval of the
Director appointing him,

13. The Directors shall have power at any time and from time
to time, to appoint any person to be a Director, either to
£ill a casual vacancy or as an addition to the existing
Directors, but so that the total number of Directors shall
not at any time exceed the number fixed in accordance with
these Articiles.

14, The Company may by Ordinary Resolution, of which special
notice has been given in accordance with section 142 of
the Act, remove any Director before the expiration of his
period of office notwithstanding anything in these
Articles or in any agreement between the Company and such
Director. Such removal shall be without prejudice to any
claim such Director may have for damages for breach of any
contract of service between him and the Company.

15. The Company may by Ordinary Resolution appoint another
person in place of a Director removed from office under
the immediately preceding Article. Without prejudice to
the powers of the Directors under Regulation 95 the
Company in General Meeting may appoint any person to be a

.-+ - Diyector either to £ill a casual vacancy or as an
additional Director. .
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6. ALTERNATE DIRECTORS

Each Director shall have the power to nominate any other
Director, or with the approval of a majority of the other
Directors, any other person to act as alternate Director,
in his place, at any meeting of the Directors at which he
is unable to be present, and at his discretion to remove
. such alternate Director and on such appointmant being made
the alternate Director, shall (except as regards the power
to appoint an alternate) be subject in all respects to the
terms and conditions existing with reference te the other
Directors of the 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 lcok 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 f£rom 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 Ccowmpany. 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.

17. DIRECTORS' BORROWING POWERS

(i) The Directors may exercise all the powers of the
Company (whether express or implied):-

5 (a) of borrowing or securing the payment of money;

{(b) of guaranteeing the payment of money and the
! fulfilment of obligations and the performance
| T of contracts; and

: (c) of mortgaging or charging the property assets
: and uncalled capital of the Company and
issuing debentures.

(ii) No lender or other person dealing with the Company
shall be concerned to see or enguire whether the
limit imposed by this Article is observed and no
debt or liability incurred in excess of such limit
shall be invalid and no security given for the same
shall be invalid or ineffectual except in the case
of express notice to the lender or recipient of the
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security or person to whom the liahility is incurred
at the time when the debt or liability was incurred
or the security given that the limit hereby imposed
has been or was thereby exceeded;

18. NOTICES

‘ 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 leaving 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 Company.

NAMES, ADDRESESES AND DESCRIPTIONS OF SUBSCRIBERS

P G May,

109 Peartree Lane,
Little Common,
Bexhill-on-Sea,
East Sussex.

Solicitors' Manager.
E G Rouse,

67 Wendover Way,
Welling,

Kent.

Solicitors' Manager.
Dated this 8th day of September 1883,

Witness to the above Signatures:-—

B R Bloom,

16 Oliver Road,
Shenfield,
Essex,

Soliciters' Manager

1193L

DT BT % W DA TE LEaTIIE VT ghaanr I/ W R e L W T S T



Please do not
writein
this margin

Plaasa complete
legibly, preferably
in black type, or
bold block
lettering

*Insert full name
of company

finsert date

8lnsert Director,
Secrelaty,
Administrator,
Administrative

Receiver or Receiver Presentor’'s name, address and

{Scotland) as
appropriate

COMPANIES FORM No. 128(3)

Statement of particulars of
variation of rights attached

to shares

Pursuant to section 128(3} of the Companies Act 1985

Name of company

For official use Company number

el il e

I

| RO AT RS |

! (7157853

. CiLinRES

i (Te)

Ont 3[51‘ Q\C{W (A& 9

the rights attached to

Number of shares

Class{es) of share

lh,150

CRDINVARY S HARES

were varied as set out below {(otherwise than by amendment of the company’s memorandum or articles

or by any resolution or agreement to which section 380 of the above Act applies)

CoNVVE RTED
L HAalEs

W50  ORD IVvAR~  SHARES
ivTe A orRd 1V RN

Vs e~

Designation§

by
Date
L P

Signed Z ﬁ/’%/

reference {if any}:

For official use

General Section

Post room

e OMEANIES HOUSE

8 FER 1989
o 67

Sy w——p R

(OYE2

ayéz The Solicitors’ Law Stationcry Society ple, 24 Gray's inn Road, Lendan WCIX 8HA
R T

Companies G128(3)

1987 Sion
487 M

[ §o17664]
* ok ok kK



At

No.

1757853

THE COMPANIES ACT 1985
Company Limited by Shares
Special Resolutions
of

CLARES LIMITED

On 3lst January 1989 the following resolutions were duly passed

as

1357¢

Special Rescolutions:-

SPECIAYL, RESOLUTIONS

THAT the transfer of 11,750 Ordinary shares of £1L each in
the capital of the Company ("the Sale Shares") from Mr L
Baldwin to 3i plc of 91 Waterloo Road, London SE1 8XP be
and it is hereby approved.

THAT upon the transfer of the Sale Shares referred to in

Resolution 1 hereof the 8Sale Shares be re-clasgified as

"..' Ordinary shares of £1 each.

that the Articles of Association of the Company be amended

as follows:-

3.1

Article 3{(vii) (a)(l) shall be deleted and there
shall be substituted therefor:-

"(1) First in paying to the holders of the "A"
Ordinary Shares a fixed cumulative preferential net
cash dividend (hereinafter in these Articles
referred to as "the Fixed DRividend") of 325 pance
per share per annum until lst January 1992 when the

COMPAIES HOUSE |
8 FER 1089
M g7




3.4

Fixed Dividend shall increase to 351 pence per share

per annum such Fixed Dividend to be payable
half-yearly on the 30th June and 31st December".

In Article 3(vii) (a){(2) the amount of the
Participating Dividend referred to shall be a sum
equal to 7.5% of the Net Profit as therein defined
and not 6,0%.

In Article 3(vii) (b)(1) the amount firstly to be
applied in paying to the holders of the "A" Ordinary
Shares shall be the sum of £35.1l1 per share and not
£32.50 per share.

In Article 3(vii)(d) the fcllowing additional
sub-clause (10} shall be added:~

"(10) by any change in the company's accounting
reference date”,
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No. 1757853
THE COMPANIES ACT 1585
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS
of
CLARES L,IMITED

AT an Extraordinary General Meeting of the Company duly
convened and held on the 3lst December, 1988 the following

resolutions were duly passed as Special Resolutions:

RESOLUTIONS

1. THAT the Articles of Association of the Company be altered
by adding after clause 3 sub-clause (vi) therazof a new
sub~clause (vi)A which reads:-

"3(vi)a Subject to the provisions of the Companies Act
1985, the Company may purchase its own shares
{(including any redeemable shares) and, if it
is a private company, make a payment in
respect of the redemption cor purchase of its
own shares otherwise than out of distributable
profits of the Company or the proceeds of a
fresh issue of shares."

2. THAT the terms of the proposed contract whereby the
Company may become entitled and obliged to purchase its
own shares and of which a copy is produced to the meeting
and initialled for the purrpose of identification by the
Company's Secretary, be and are hereby approved, and any
director of the Company be and is hereby authorised to
enter into the contract on behalf of the Company and to
fulfil all obligations of the Company thereunder.
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its own shares

Pursuant to section 169 of the Companies Act 1985
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1257853 N N,
IO A A <
Name of company (; o \H )

" CLARES LIMITED

)

Shares were purchiased by the company under section 162 of t
follows:

he above Act

Class of shares

to the company

Ordinary
Number of shares
purchased 11,750
Nominal value of
each share £1.00
Date(s) on which the
shares were delivered 51‘11]% -

Maximum prices paid §
for each share

Minimum prices paid §

for each share

B e
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the directors
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COMPANIES FORM No. 185(6)b

Reclaration by the directors
of a holding company in
reflation to assistarce for the
acquisition ¢f shares

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

To the Registrar of Companias For official use  Company number
el it ki
i | | 1757853
| PP T S |

Name of company
« CLARES L’'MITED

«TA

)/We ¢ ROBERT STEPHEN LEFLER, of 2012 Hawthorn, Fort Worth
Texas, 76104, USA

PHILIP CHARLES WILLIAMSON, of 319 Lipscomb Street,
Fort Worth, Texas 76104, USA

RONALD WILLIAM FORREST, of Kerswell Grange, Old
Dawlish Road, Kennford, Nr Exeter, Devon

e

some OF
{thel ottt the directors]t of the abova company (hereinafter called ‘this company’) do
solemnly and sincerely deciare that,

The business of this company is:
(8% RGN0 PR IO 0K CE N tEa St L 3T S A RO S NG OB RO KN ADIARDS
(L) HTaKOPEsiRN0M E MU LR MO e NN R 0K X REHK HistmareeGompeiE s At SEAOLRIOK 5T

SeEorHoRasess KK Wnitetkidationix
{c) something other than the above$

This cempany Is [thel(3] holding company of* AVALON TEXTILES COMPANY LIMITED

which is

propaosing to give financial assistance in connention with the scquisition of shares

it {this company]f

_thexdroktingrenrpanyof thisooopamy it

Presantor's name address and For official Use
refarence {if anyj: General Section Pout room .
Baker & McKenzie O PRES POUSE
Aldwyeh House - 1OR0
wi%

Aldwych 240¢
London
WC2B 4JPp
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The assistance is for the purposs of [thek naguisiign)lreducing or discharging a liability incurred for the

; 4 . Pleibs? Ao
e ionl, 1 ] o wilta in
gurpose of that acquisition].t (note 1) o (/}f Lf 7{’ L e I g

Plsnss complota

The number and class of the shares acqulred or to be acquired is; .34 '5 00 _Ordinary Shares ;:ﬁglb;}_‘féﬁ:':‘:“‘

of £l each and 33,750 'A' Ordinary Shares of £l each boid Black lettering

The assistance is to be given to: {note 2) _WILLIAMSON-DICKIE MANUFACTURING COMPANY
(UK) LIMiTED, TEXAS HOUSS, ALPHIN HOUSE, MARSH BARTON, EXETER.

W

The assistance will take the form of:

SEE EXHIBIT 'A°

The person who [has acquired}[whizxquirglt the shares is: 1 dolete 85
WILLIAMSON-DICKIE MANUFACTURING COMPANY (UK) LIMIWED appropriate

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

SEE EXHIBIT 'B'

The amount {if any) by which the het assets of the company which is giving the assistance will be reduced

by giving it is 11 —

The amount cf cash to be transferred to the person assisted is £ N1l -

. - \ .
PR N T T Ut R o ST TS



Pragsea do not
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leqlbly, preferably
In black type, or
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Planse read tha notes
‘on page 3 before
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1 delete as
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COMPANIES FORM No.155(6)a

Declaration in retation to
assistance for the acquisition
of shares.

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

To the Registrar of Companles
{Address overleaf- Note 5)

For official use

[ el

A

Company number

1757853

Name of company
+ CLARES LIMITED

/We s ROBERT STEPHEN LEFLER of 2012 Hawthorn,
Texas, 76104, USA

PHILIP CHARLES WILLIAMSON of 319 Lipscomb Street,
Fort Worth, Texas 76104, USA

RONALD WILLIAM FORREST of Kerswell Grange, Old
Dawlish Road, Kengf'ord, Nr Exeter, Devon

Fort Worth

SOME OF
[theetsnbatcinacioxiiy the directors]t of the above company do solemnly and sincerely daciare that:
The business of the company is:

; § dalete whichever S Jax AKX SR HACH Y N I CBRNSIIR MO HEN T XA EH M ol Fe Ee M BT N BRI S KT 3K

Is inappropriate

Page 1

LNEY el 0 B e g M e

(55 K SR RS DY BRI NN S 26Nt I0H 2800 2 10K HOE N baN MK QI i IO K ARWIORX AR Y K1
S U HORB KN M8 XKt XDGHIKEHIOBTHX
{¢) something other than the above§

The company is proposing to give financial assistance in connection with the acquisition of shares in
the [company] {HOTHPERIE KHIHNE XHKHAHEX

Limited]t

The assistance is for the purpose of [gRXHINsHOR]reducing or discha,rgjng a liability incurred for the

e .
purpose of that acquisition}.t e fﬁ,Lﬁ

‘;!’ pre B

b
The number and class of the shares acquired or to be acquired is: 54&/30 Ordinary Shares
of £l each and 33.750 'A' Ordinary Shares of £l each

For official Use
Ganersl Section

Prasentor’s nama address end
refarence (If any}:

Baker & McKenzic

Post roTcommmss HousE"i

Aldwych Hic, .o 240k 1989
Aldwych ﬁj‘ﬂ s
London L !

NC2B 44p




The asststanico ts to bo siventos (pota2) .. . ;
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In blatk typo, or

™ beld biock lebturing

D AASETTIE TR

KEm s e o e temee e e me e Sernod —CeeThmes

== — £ 20 o

The gssistance will take the form of:

SEE ATTACHED EXRIBIT 'A'

The person who [has acquired]iwlfokaubielf the shares is: tdeito s
] 1
WILLIAMSON-DICKIE MANUFACTURING COMPANY (UK) LIMITED priopriate

”i

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

SEE ATTACHED EXIHIBIT 'B’'

The amount of cash to be transferrad to the person assisted is £ Nil

The value of any asset to be transferred to the person assisted is £ Nil

¥ 'ﬁ‘ e
The r‘!ate oh whtch the assistance is to be given is . |3 )}*?CQMLU 19 55
e etk sttt et T It i R i st e SR b T S bt e B i e e st Mok
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* delete wither (3) or
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Paap 3

dWa have formed the apioon, 38 rogards the cotupany’s initial stuatior immodiately following thae dote on
which tho assistancs is proposed 1o be given, thot thero will be no ground on which it could then be founst

10 bo unable 1O poy its debts,note 3}

(all¥We have formed the epinion that the company wili be able to pay its debts 8s thay fall due during the
year immediately following that datel*{note kg

m\sixixmm;tm{mﬂemummmmmwxmwmumxmmxzwm B D TS
}ammgmb&mmwmmmummmmmwmmxnmmxmmmmmxxmm
X&HMWWXW&KQFEKRX%W

And thwe make this golemn declaration consclentiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835,

Declared a;ﬁxw —,-j U s pf: iclafjts ;o Sig;?;:i/l Z‘i
e o Stophion P4
) CJNZL@ [tibamor

ae’é Iy SN S X L
the. LB dayof_ej" N»i_ fé/ﬁ,jfzw,g;ﬁ s

one thousand nine hundred and _%}M

£\ a
before me u,l/n' 2. /ng—a,éﬂ" .

YGemias) s-or Notary Public or-dusticeof
licitor having the powers conferred on
a Comissioner for Oaths. ;‘ e RO IMANEDC IO,
JUNE GR {
i B
5 " STATE OF TEXAS -
NOTES TS My Gomm. Bxp ioem2

1 For the meaning of “a porson ncurring 8 . or
Yigbility” ond *ygducing or discharging a
fiability” see sostion 15213) of the Componios
Act 1985,

2 Insert full namels) and addressies} of the
parsoniy) to whom assistance 1s 1o be givan: if
a rocipient is & company the registered office
address should ba shown,

3 Contingent and prospeclive fiabllities of the
company are to be taken into account - 500
section 156(3} of the Companles Act 1985,

4 Thae auditors report requirad by section 156(4)
of the Companies Act 1986 must be annexad
to this farr.

§ Tha address fof companies registered in
England and Wales of Wales ist-

Tha Registrar of Compunies
Companies House

Crown Way

Maindy

Cardifi

CFa 3UZ

or, for companies rogistered in Scottand:-

The Registrar of Companies
Companles Registration Of lige
102 George Street

Edinhurgh

EH2 30J

P g4 B o i O /i “;‘“-’-%‘""”““*wf?ﬁ::‘:w:
b AN < Y R gy p O f?l’lf:‘bi:w;-. IR AR




EXHIBIT A

e et A,

Form of Financial Assistance

The Company will enter into:

(1) a multilateral unlimited Guarantee {the wguarantee®) in favour of
Midland Bank plc (the "Rank");

(i) a Fixed and Floating Charge (the "Debenture") in favour of the
Bank;
(i) a Legal Charge (the "Legal Charge") in favour of the Bank over

land and buildings at Second Avenue, Westfield Trading Estate,
Midsomer Norton, Bath, Avon;

(iv) an interest off-getting arrangement (the “interest off-setting
arrangement”) with the Bank.

. " - ;:»-5' Heat TR Ll
A e W ,k,}f;:;gh%%p‘ﬂ?@mmw (_W’,\%-;Q;r St J,»*r,?w; Mﬁw,, w % 1 - mm\n 5 *‘\\
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EXHIBIT B

Principal Terms of Financinl Assistance

1. Under the Guarantee the Company will guarantee all the present and
future obligations and liabilities of Williamson-Dickie Manufacturing
Company (UK) Limited, Dickies-Wearwell Limited and Avslon Textiles
Company Limited (together with the Company the "Group") to the Bank.

2. Under the Debenture the Company will create a fixed charge on the
Company's debts and a floating charge on all of its other property,
assets and undertaking to secure the payment of all present and future
indebtedness and liabilities of the Company (and, by virtue of the
Guarantee, the other members of the Group) to the Bank.

3. Under the Legal Charge the Company will create a fixed charge over
its land and buildings at Second Avenue, Westfield Trading Bstate,
Midsomer Norton, Bath, Avon to secure payment as above of the
indebtedness and Hlabilities of the Company (and, as above, the other
members of the Group) to the Bank.

4, Under the interest off-setting arrangement all credit and debit balances
of the members of the Group with the Bank will be netted off for ithe
purpose of calculating the net amount of interest due to or from the
Bank by members of the Group.

i N el
SRt




Ernst &Vﬁung

Dacerbey 13, 1989

The Directors

Clares Limited

Second Avenue

Wastfield Trading Estate
Midsomexr Norton

Bath

Avon

Gentlemen

Charteree Acountants

One Bagevwtti Sireal
Briet B2 2AA

Tolophone 0279 200803

Telex 449377
Fax 0272 2601E2

REPORT OF THE AUDITORS OF CLARES LIMITED UNDER SECTION 156(4) OF THE

COMPANIES ACT 1985

In relation to the proposed financial assistance to be given by Clares
Limited (“the company") in the purchase by Willlamson-Dickie Manufacturing
Company (UK) Limited of the entire issued share capital of the company, we
have inquired into the company's state of affairs as at November 30, 1989
and are not aware of anything which indicates that the opinion expressed by
the directors in the attached declaration dated December 13, 1989, as to
the company's ability to pay its debts, is unreasonable in all the

circumstances.

Yours faithfully

E\"I—Vd’ 5; -\-/0-\..)\3, .

A retpaincs nomes.s sadabie e sopecten ot the abavo aude s
Autorsea by Tha et ratg e Eharcrod Ao auntants i Eeagiand 23 Wl tos aery et ineaLifont lushcss



COMPANIES FORM No.155(6)a

Reclaration in relation to
assistance for the acquisition

of shares.
*
Pleass do not Pursuant to saction 155(6) of the Companias Act 1965
wtka In this
margin
ase te .
mmv.mh-‘v To the Registrar of Companies .EO-E ‘1”‘_"’.‘1' Es_&' Company humber
In black type, or {Address vvarizaf- Nots 5) ! 11 |
boid block lettaring - 1757853
Note Name of company
P et |, CLARES LIMITED J
complating this form.
* insart full
olsompay  \AWe o LAWSON WILLIAM TOLLEY of The 0ld Coach House, Henley
o insert nameis) and Lane, Wookey, Nr Wells, Somerset
addressies) of 8l —
the directors BARRIE ALAN TIDBALL of Grayshells, Meare, Glastonbury,
Somerset

ff::f,fp"ﬁsm @ RHK&H&(M!SE&E&% tr?efdirectorslf of the above company do solemnly and sincerely declare that:
The business of the company is:
5 ?seg::% ;Ei;:rr;::e (e XX DK IXACI R0 S 16 PO 4 0k o D S 000 K M OO R MR Od R AR Rk g Ak IOTR5;
(T XX REORK DA SO0 20 X D0 H O SO 80K ST D Fe M TR AR SRR SRR DR X X
H16 HEOHOEXOL S DI ESBX 05 MDE LK K I ook
{c) something other than the aboves

The company is proposing to give financial assistance in connection with the acquisition of shares in
the [company] DLOIKR0 Y DbI0G X RORANV

Limited}t

purpose of that acquisition],t

R
The number and class of the shares acquired or to be acquired is: 5 4,.,090(“0*:3111 ary Shares of
£l each and 33,750 'A' Ordinary Shares of £l each

& The assistance is for the purpose of Rixat wiepisitior)(reduring or dischargitig a liability incurred for the

Presentor's name address and For official Use
roference (if any}): Genarot Section Post room

Baker & McKenzie COMPAMIES HOUSE

Aldwych House ST
Alawooh 2 4BEC 1989

London M 61
WC2B 4Jp !

r ST AN o

Page 1




Jhe assistance is to be given to: {note 2} - Plaste o ot

' WILLIAMSON-DICKIE MANUFAGTURING COMPANY (UK) LIMITED, TEXAS  yiew
HOUSE, ALPHIN BROOK ROAD, MARSH BARTON, EXETER. Plasse complete

tagibly, prefarably
In Hack typa, ar
bold block fsttering

The assistance will take the form of:

SEE ATTACHED EXHIBIT 'A'

i

‘The person who [has acquired][WHDEEHMMEFKhe shares is: 1 delete 85
; appropriate

WILLIAMSON-DICKIE MANUFACTURING COMPANY (UK) LIMITED

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

SEE ATTACHED EXIHIBIT 'B’

The amount of cash to be transferred to the person assisted is £ Nil

The value of any asset to be transferred to the parson assisted is £N1),

PR
i N R
——w e A B e WA at e tat ae o RS g it Gk B R, T s BTN e MU f?.\irf.



iﬂb’e have formaed the opinion, 85 repards

thiz masgin %‘w&\ich the assistance is proposed to be given, that thare will be no ground on which it could then be found

Piasse complste

tebly, preferably
i blah type, or
bold blouk letted

* delate althat {8} o
{b] a1 spptopria

Page 3

A dh LR e W p A R S

1o lbe unable 1o pay its debis.(note 3}

{a)}%Wse have formad the opinion that the company will be able to pay its debts as they fall due during the
* year immediataly following that date}*{nota 3)
(bEIKIK ST RO DA A0SO O ST MK DEYBTI0E K SARMIM M JHO DX WK RIM MK MK R X
TIROEHO00ENDR K DA POMEX ST A 200N AT TK A S1HA OMHAY T2X MGt oI M PAMDE KX XX MENK BIR WX
00N POOE RCORI KM HOTXDEKHDS MM HC KM NX

And Rwe make this solemn declaration conscientiously believing the sarae to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

,
Declarants to sign below

Eiclared at _&&Q_W, U“M
Vel KA N vto. /\ ey

Ao,
the [ 3~ day of
i (4

]
one thousand nine hundred and s..:&_lci“_mnn..t__ ; Jﬁ,
)

before me
issi 1 Hes of
the=Rasce-or-a-Solicifor havingthe powers conferred on
a Comissioner for Oaths. -
Lot F.TeTeY

NOTES

1 For the meaning of “a persen Incurring a
liability® and “reducing or discharging 8
liability” see section 152(3} of the Companies
Act 1985.

2 Insert full name(s) and address(es) of the
person{s) 1o whem assistance Is to be given; if
a recipient is B company tha registered office
address should ha shown,

3 Contingent and prospective liabilities of the
company are to be taken into account - see
saction 156(3) of the Companies Act 1985.

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

5 ‘The address for companies registered in
England and VWales or Wales 5.~

The Registrar of Companies
Companles House

Crown Way

Maindy

Cardif{

CF4 3UZ

or, for companias regisiered in Scotland;-

The Registrar of Companlas
Cornpanios Registration Office
102 George Street

Edinburgh

EH2 3DJ

ER ’-(;i.r:dif[vj;ﬁg's‘f;g;-.'fzr‘!;ﬁ‘.-Et.i‘f.‘a!‘ft’j:'{.}r’;tf\;‘f O Q‘%‘?ﬁ”\jpﬁl’fﬁlﬂ?{f’ahﬁk&é‘} :




EXHIBIT A

Form of Financial Assistance

The Company will enter into:

(1) a multilateral unlimited Guarantee (the "Guerantee") in favour of
Midland Bank plc (the "Bank");

(i) a Fixed and Floating Charge (the #pebenture") in favour of the
Bank;
(1) a Legal Charge (the “Legal Charge") in favour of the Bank over

land and buildings at Second Avenue, Westfield Trading Estate,
Midsomer Norton, Bath, Avon;

@iv) an interest off-setting arrangement (the “interest off-setting
arrangement") with the Bank.

L T Lﬁ.a..j.\\a "~
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K{HIBIT B

Principal Terms of Financial Assistance

Under the Guarantee the Company will guarsntee all the present and
future obligations and liabilities of Williamson-Dickie Manufacturing
Company (UK) Limited, Dickies-Wearwell Limited and Avalon Textiles
Company Limited {together with the Company the "Group") to the Bank.

Under the Debenture the Company will create a fixed charge on the
Company's debts and a fleating charge on all of its other property,
assets and undertaking to secure the payment of all present and future
indebtedness and liabilities of the Company (and, by virtue of the
Guarantee, the other members of the Group) to the Bank.

Under the Legal Charge the Company will create a fixed charge over
its land and buildings at Second Avenue, Westfield Trading Estate,
Midsomer Norton, Rath, Avon to secure payment as above of the
indebtedness and liabilities of the Company (and, as above, the other
members of the Group) to the Bank.

Under the interest off-setling arrangement all credit and debit balances
of the members of the Group with the Bank will be netted off for the
purpose of calculating the net amount of interest due to or from the
Bank by members of the Group.




Ernst &Young

Dacember 13, 1989 Chanered Accountanis

One Brdewe!l Siraol
Brstol BS1 284

Telophone G272 250808
Telax 449377
Fax 0272 260152

The Directors

Clares Limited

Second Avanue

Westfield Trading Estate

Midsomer Norton

Bath

Avon

s 5 ,'1 .
Gentlemen P

-
"

REPORT OF THE AUDITORS OF CLARES LIMITED UNDER SECTION 156(4) OF THE
COMPANIES ACT 1985

In relation to the proposed financial assistance to be given by Clares
Limited ("the company") in the purchase by Williamson-Dickie Manufacturing
Company (UK) Limited of the entire issued share capital of the company, we
have inguired inte the company’s state of affairs as at November 30, 1989
and are not aware of anything which indicates that the opinion expressed by
the directors in the attached declaration dated December 13, 1989, as to
the company's ability to pay its debts, is unreasonable in all the
circumstances. -

Yours faithfully

@(M/’-” s ‘“/2/

Attt anacey’ pamet o ava e fannopecton od the abdva addrass,
Authmned by The Insttute of Chiatered Azesontantsn Enatanid and Walos to canry on mvastmoent bus-aoss
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EXHIBIT A

Form of Financial Assistance

Avalon Textiles Cempany Limited ("Avalon") will enter into:

(i) a inultilateral un]imitéd Guarantee (the "Guarantee") in favour of
Midland Bank ple (the "Bank");

(i) a TFixed and Floating Charge {the "Debenture") in favour of the
Bank;
(i) an interest off-setting arrangement (the Yinterest off-setting

arrangement®) with the Benk.

P
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EXHIBIT B

Principal Terms of Financial Assistance

1.  Under the Guarantee Avalon will guarantee all the present and future
obligations and liabilities of Williamson-Dickie Manufucturing Company
(UK) Limited, Dickies-Wearwell Limited and Clares Limited {(together
with Avalon the "Group") to the Bank.

2.  Under the Debenture Avalon will create a fixed charge on Avalon's
debts and a floating charge on all of its other property, assets and
undertaking to secure the payment of all present and future
indebtedness and liabilities of Avalon (and, by virtue of the Guarantee,
the other members of the Group) to the Bank.

3. Under the interest off~setting arrangement all credit and debit balances
of the members of the Group with the Bank will be netted off for the
purpose of calculating the net amount of interest due to or from the
Bank by members of the Group.
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Emsﬁ &Young

Dacember 13, 1989 Chartoted Accourtants

Ona Brdewol Stroet
Bristol BS1 2AA

Talephane 0272 200808
Tolex 449377
Fax 0272 260162

The Directors

Clares Limited

Second Avenue

Westfield Trading Estate

Midsomer Norton

Bath

Avon

Gentlemen

REPORT OF THE AUDITORS OF CLARES LIMITED ,
UNDER SECTION 156(4) OF THE COMPANIES ACT 1985

In relation to the proposed financial assistance to be given by Avalon
Textiles Company Limited (“the company"} in the purchase by Williamson-
Dickie Manufacturing Gompany (UK) Limited of the entire issued share
capital of Clares Limited, we have inquired into the company's state of
affairs as at November 30, 1989 and are not aware of anything which
indicates that the opinion expressed by the directors in the attached
declaration dated December 13, 1989, as to the company’s abllity to pay its
debts, is unreasonable in all the circumstances.

Yours faithfully

Lt v Lbang .

-~

ALt e pannen names. cavalabin for mopecior althe olave addrogs
Astarmed by The instauts of Chatlered Ascountudsin England and Walce to warty fninvesiment business
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Piaase do nat
W @
this masgin

Fhasa complets
tagi’r, prafarsbly
Ia black type, or
bold block lettering

* delate either {a} or
{b} as appropriate

Pane 3

The date on which the assistance is to be givenis . . V5 W lwwke gl

#We have formed the opinion, as regards the company's initial situatian in:mediately following the date on
which the assistanca is proposad to be given, that there will ba no ground on which it could then be found
1o be unable to pay its debts.(note 3)

{a)iyWe have formed the opinion that the company will be able to pay it's debts as they fall due during the
year immediately following that date]*{note 3)

(RN HOXE G HAK ROM SO R A 0K NI H I KM SO KO KX A H S H K ST AL M MR RS X
RoNeH00 10 XDECTIINOTK U O HEL MUY Y MG HNADIIRE YA K DI A A N DA XX
ROPERNDI AT MM NS N saX R o0

And ¥we mai2 this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

e
Declared atﬁﬁwy Declarants to sign below

£y bk SFipfin Hoplm
\’?uf P U{f 13 {'ILLLi»,lﬁzum
the__&____. day Of (7

}m -
¢
one thousand nine hundred SHGW q%&jg &dcﬂxfw Cr’?"
uf
otary Pubhc oHus%teﬂ-v{-

the-Peaee—er—-aSekeﬂor having mﬂ&?ﬁ' conferred on

a Comissioner for Qaths. ’g
JUNE GRUBB !

Netary Public 5.
STATE GF TEXAS '
Wy Coavm, Exp. /30m2 |
f
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NOTES

1 For the meaniny of “a person incurring a
liabHity™ and *reducing or discharging a
linbility” see soction 152(3) of the Companies
Act 1985,

2 Insert full namef(s} and address(es} of the
parson{s} to whom assistance Is to be given; if
a raciplent is o company the registered oifice
address should be shown.

3 Contingent and prospective llabllities of the
company are to be taken into agcount - sae
saction 156(3) of the Companias Act 1986,

4 The auditors report required by section 156(4)
of the Companies Act 1985 must bs annexed
to this form.
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COMPANIES FORM No. 155(6)b

Declarstion by the directors
i of o holding company in
. reiation to assistance for the
acguisition of shares
Plessa da not Pursuant to section 165(6} of the Companies Act 1835
wiite in this
margin
To the Registrar of Companies For official use  Company number
g e BEN
Ay L4 ) [ars7ess
baid block lattsring Name of company
Note - « CLARES LIMITED
Plgasa tosd the notes
on page 3 bafore

compluting this fopm.
.imnm"mmg HiWe g ___ LAWSON WILLIAM TOLLEY of The 0ld Coach House, Henley

of company Lane, Wookey, Nr Wells, Somerset
insert 3
O asatent oy o BARRIE ALAN TIDBALL of Grayshells, Meare, Glastonbury,

the diroctors Somerset

t delete as

Q? s of,
apprapriate &,[ﬁﬁ)%mmmorﬁ%ﬁ‘he directors]* o7 the above company (hereinafter celled ‘this company’) do

solemnly and sincerely declare that;

§ delete whichaver The business of this company is;
is inappropriat

(B03hex 0K HMCOD XA I BT O HSRMRIGR MR 10 XOBNHIMNY KX BYNEEREL YSEE
ORI XK & MR AOTKAU N RGN DI NI MK SER BHIBHIF NDOE XN HSGHHE N EUR SR IR 10 Ty N
RN KA DN HOX S H SHEH RN K B &t

(¢} somathing ather than the aboves

which is

proposing to give finencial assistance in connection with the scquisition of shares

ﬁf [this compeny]

Hrhriding erRREmnot Shissompark it

Presentor’'s neme address and
reference (if any):
Baker & McKenzie
Aldwych House
Aldwych
London
WC2B 4JP

Page 1

g

For official Use
General Section
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_ Firase do nol
wiitd in

The ¢ssistance Is for the purpose of ftwkoenuiiirollteduting or discharging a llability incurrad for thg
. purposs af that scquisition).t {nota 1)

-~ this margin
o 'f‘! = g?’,ﬁ L’
) o FEa . Plazze complety
Tr .umbar and class of the shares scquired or to be scquired is: 24000 Ordinary Shares &m m‘am':‘:‘v
of £l each and 33,750 'A' Ordinary Shares of £l each hiold block tettaring

The pssistance is to be given to: (note 21 FILLIAMSON-DICKIE MANUFACTURING COMPANY
(UK) LIMITED, TEXAS HOUSE, RLPHIN HOUSE, MARSH BARTON, EXETER.

The assistance wiil take the form of:

! SEE EXHIBIT 'A°
The person who {has acquired)HERSSHHNN the shares is: %7 delete as
. WILLIAMSON-DICKIE MANUFACTURING COMPANY (UK)LIMITED ropriate

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

SEE EXHIBIT 'B'

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

by giving it is Bil

The amount of cash to be transferred to the person assisted is £ Nil

The value of eny asset to be transfarred to the person sssisted is £ Nil
o N

.

e i;},?;p :(s@n-’*\‘"}?\‘]"ﬂ“* T
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N e Wb, A
et et kgt AR AR 3 R, Rt
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dalata sither {a)
{b} as appropda

Pape 3

\ 3 -
R r »
~The data on which the assistance is to bs given js.___\ "“ LG Eo 4 19 )
+

ot have {ormed the opinion, as ragards the company's initial situation immedistoly following the dete on

which the assistance is proposed 10 be given, that there will ba no ground on which it could then be found
to be unable to pay its dabis.{note 3)

a)[KWe have formed the opinion that the company will be able to pay it's dabts as they fall due during the
-v;ﬁear immediately following that date]*{note 3}
RO R e Mo KOOI I8 XDER MR MR O KT KOMNDECE 0ATH B YR XN 30X M KL MU M N X XX XX
OIS DR IO M 0K MON X80 N 0 325 b K MAG K Mo MEBC SNy 0 I MBI KOTHINW KBS XX HSHO K BIXH X
COORCIXYHEDIIXATOERD MDA Wit IO X N e )

And |/we make this solemnn declaration conscientiously belisving the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at _S_MAJM LJ f-l '! { Declarants to sign below
[ VIR N ‘l“‘dq . s
o (TR
t

he__(_};m.___._ day of

one thousand nine hundred and

/) CW e
before me_! : ZL I

sor Notaiy.Byjblic or Justice of
'(frE'Paacc-oﬂa-Sohcnor having the-ffowers conferred on

a Comissioner for Oaths. (7 —_
L. L TeTweY

NOTES

1 For the meaning of “s person incurring a
liability” and “redueing or discharging a
tiability” see section 152(3) of the Companies
Act 1985.

Z2 Insert fulf pame(s) and addrass{es) of the
parson(s) to whom assistance s to be given; if
& recipient is 8 company the registered office
address should be shown.

3 Contingent and prospective liabilities of the
company ere 1o be taken into account - see
gaction 156(3} of tha Companies Act 1985,

4 The auditors report raguired by section 156{4)

of the Companies Act 1885 must be annexad
to this form.
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EXHIBIT A

Form of Financial Assistance

Avalon Textiles Company Limited ("Avalon") will enter into:

(1) a multilateral unlimited Guarantee (the "Guarantee") in favour cf
Midland Bank plc (the "Bank");

(i) a Fixed and Floating Charge (the "Debenture") in favour of the
Bank;
(i) an interest off-setting arrangement (the "interest off~setting

arrangement") with the Bank.
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EXHIBIT B

Principal Terms of Financial Assistance

Under the Guarantee Avalon will guarantee all the present and future
obligations and lisbilities of Williamson-Dickie Manufacturing Company
. . Dicki

(UK) Limited, Dickies-Wearwell Limited and Clares Limited (together
with Avalon the "Group") to the Bank

Under the Debenture Avalon will create a fixed charge on Avalon's
debts and a floating charge on all of its other property, assets and

1
undertaking 1o secure the payment of all present and future

indebtedness and liabilities of Avalon (and, by virtue of the Guarantee,
the other members of the Group) to the Bank

Under the interest off-g=tting arrangement all eredit and debit balances
of the members of the Group with the Bank will be netted off for the
purpose of calculating the net amount of interest due to or from the
Bank by members of the Group

et 5 D bl MR Db R A AAYY

gagkf:mﬂ

MR

S LT

I W’



»

Ernst & Young

Dacember 13, 1989 Charigted SorHyRING
O Broasi Sireat
Besdpt BT DAA
Telophon) 0272 230008

Telox 409377
Fax 0272 260162

The Directors

Clares Limited

Second Avenue

Westfleld Trading Estate
Midsomer Norton

Bath

Avon

Gentlemen

REPORT OF THE AUDITORS OF CLARES LIMITED
UNDER SECTION 156(4) OF THE COMPANIES AGT 1985

In relation to the proposed financial assistance to be given by Avalon
Textiles Company Limited ("the company") in the purchase by Williamson-
Dickie Manufacturing Company (UK) Limited of the entire issued share
capital of Clares timited, we have inquired into the company's state of
affairs as at November 30, 1989 and are not aware of anything which
indicates that the opinion expressed by the directors in the attached
declaration dated December 13, 1989, as to the company's ability te pay its
debtis, 1s unreasonsble in all the circumstances.

Yours faithfully

éx/ WV - k/ af.

Al -1 fpatners fOMaGIG0vALY raterincue oot Dhovd addrons
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No. 1757853 | J—
' AES ™
AN

y
19 JiL 1980
£40 FEE PAID
COMPANES
HOUSE

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
CLARES LIMITED

At an Extraordinary General Meeting of the Company duly convened and held
on the 16th July, 1990, at Second Avenue, Westfield Trading Estate,

Midsomer Norton, the following Resolution was duly passed as a Special

4

Resolution.

RESOLUTION

—

THAT the name of the Company be changed to Clares Dickies

Limited.‘

Chairman



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1757853

I hereby certify that

CLARES LIMITED

having by special resolution changed its names,

is now incorporated under the name of

CLARES DICKIES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 30 JULY 1980

g
A
LA N
EVAN

=53

an authorised officer
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January 9, 1991

KRG/ICC
The Secretary

Williamson Dickie Manufacturing Co. (UK) Limited
Second Avenue

Westfield Trading Estate

Midsomer Norton

Bath

Dear Sir

WILLIAMSON DICKIE MANUFACTURING CO. (UK) LIMITED
CLARES DICKIES LIMITED

DICKIES WEARWELL LIMITED

AVALON TEXTILES COMPANY LIMITED

o Py Q07 HHIBN
et BHSAVE
b N nihe

/757853

In accordance with section 392 of thie Companies Act 1983, we write to notify you of our
formal resignation as auditors of your above named companies. This resignation takes effect

from the time at which you receive this letter.

In accordance with section 394(1) of that Act, we confirm that there are no circumstances
connected with our resignation which we consider should be brought to the notice of the

members or creditors of the company.

Yours faithfully

2]

::\(\,v*/\{’ P \"/ "
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Conpany Number: 17578%3

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ELECYXVE RESOLUTIONS
of
CLARES DICKIES LIMITED

Pursuant to Section 381A of the Companies BAct 1985 the
following resolutions were duly passed by the above Company by
way of Written Resolutions as Elective Resolutions
On joTt, tovendsR , 1992 1w

1. THAT, with effect from the date of passing of this
Elective Resolution in accordance with Section 3663 of the
Companies Act 1985, the Company shall not hold Annual
General Meetings.,

2. THAT, with effect from the date of pussing this Elective
Resolution in accordance with Section 252 of the Companies
Act 1985, the Directors shall not be required to lay
accounts and reports before the Company in General
Meetings.

3. THAT, with effect from the date of passing this Elective
Resolution in accordance with Section 386 of the Companies
Act 1985, ths Company shall dispense with the obligation
to appoint auditors annually and, accordingly, the
Company‘s auditors shall remain in force until the Company
or the auditors otherwise determine.

Signed by or on behalf of all %“he members of the Company who at
the date hereof are entitled to attend and vote any general
neeting of the Company.

D o

. For and on behalf of Williamson Dickie Manufacturing Company
(UK} Limited
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¥ E Brock ?yﬁ%a
Dated this o™y day of Nnvcu&c-.&‘ 1992 ‘ H@‘fﬁi’w
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