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THE COMPANIFS' ACTS, 1862 ro 18g3.

COMPANY LIMITED BY SHARES.

Memorandum of Elssociation

ox 21 AL

Burman and HBons, Wimited.

]'

2.

3'

The name of the Company is BurMan anp Soxns, Liviten,

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

The objects for which the Company is established are

(1)

To acquire, take over, and carry on as a going concern
as from September ist, 1896, the business of Horse
Clipper, Barber Clipper, Sheep Shear, Power Horse
Clipper, Garden Tool and Edge Tool Manufacturers,
carried on hy Thomas Burman, at l.ee Bank Works,
102, Ryland Road, Edgbaston, under the title of Burman
and Sons, and the freehold premises, goodwill, plant,
machinery, tools, stock-in-trade, cash, book debts, letters
patent,licenses, trade marks, shares and other assets, and
undertake the liabilities thercof; and with a view thereto
to adopt and enter into the Agreement referred to in
Article 3 of the Company's Articles of Association, and to
carry the same into effect with or without modification.
To carry on in the United Kingdom or elsewhere all or
any of the following businesses, viz. ¢+ Horse clipper,
barber clipper, sheep shear, power sheep shear, power
horse clipper, garden tool and edge ool manufacturers,
and cyele and eyele accessory and component parts
manufacturers and vendors,

To carry on the business of mechanical engincers,
machinists, fitters, millwrights, founders, wiredrawers,
tube makers, metallurgists, makers of (ools, saddlers,
galvinizers,  japanners, cenamellers,  clectro-platers,
painters, and  packing case makers, and all other
detailed branches of business usually or conveniently
connected with any such business as aforesaid,
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B KMAN AND SOINN, LEMITEDY.

Tor ol in feither s manufactarers, agents, factors, or
mer biaits g, by sale o by fetting vr otherwise, and
repair and alter any apparatus, mashinery, mater?al.
and articles of all kinds which <hall be capable of being
ased in the coarse of sy and every <uch business s
aforesaid. or are likely 1o be required by customers of
any such business.

To extend the operations of the Company 1o any part
of the United Kingdom, or to any foreigm country,
colony, or state, hy purchasing or establishing and
carr_vi.ng on there any such business as aforesaid, and
to acquire and hold property for that purpose

Ta procure for the Company incorporation or vonstitu-
tion of a like vharacter as a sociétd anonyme or
otherwise to be registered or recognised i any
foreign country, or in any colony or dependency of the
United Kingdom,

To apply for, purchase, or otherwise acquire patent

rights or inventions, licenses, convessions, trade marks,
copyrights or secret processes, or privileges of a like
nature which may seem capable of being used for any

¢
which may scem caleulated direetly or indirect’y 1o
benefit the Company, in the United Kingdom, or in
any other country, colony, or state, for any matter,

of the purposes of the Company, or the acquisition

“

article, or suhject of manufacture, in any way vonnected
with any business for the time being carried on by the
Compauy, and to turn the same to docount by manu-
facturing or werking thereuncer, o1 rranting licenses
in respect thereot or otherwise,

To purchase, take vn lease or exchange, hive, or other-
wise acguire any real or personal peoperty in the
United Kingdom, or any othor conntry, colony, or
stade, and any rights o privileges, or acquisitions
which the Company may think necessary or convenient
tor the purposes of its business, aed in particular any
Tund, buildings, vasements, wmoechimery, plant, stock-
in=trade, and o constroce, maintain, and aler anv
buikdings o works necessary or consenient tor 111;=
purposes of the Company.

- ltmoan, L o
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(10)

BURMAM AND SONS, LIMITED. 7

To make and carry into effect any arrangement for
joint working in business with any other Company
carrying on bu-iness within the objects of the Company
and upun the terms either that (so far as is consistent
with this Memorandum) this Company, o the Coii-
pany with which it shall make arrangement, or some
other Company shall carry on the amalgamated
business ; and for all or any of the said purposes, if
necessaty, to promote or establish any new Company,
and to take shares or debentures in any such new or
other Company, whether as partial or entire payment,
or consideration, or otherwise, and to hold or sell such
shares or debentures in any such new or other
Company, or to distribute or allot them amongst the
Sharcholders in this C topany.

To sell, improve, manage, develop, exchange, lease,
mortgage, charge, or otherwise dispose of, turn to
account, or otherwise deal with any land, works,
building, machinery, patent rights and chattels, or any
property or rights of the Company, or any estates or
interest therein, and to grant licenses, sub-licenses, or
authotity to use any inventions or rights granted by
any letters patent, registrations, or copyrights for the
time being vested in the Companv.

To purchase or acquire the whole or part of the
property or business of any company, society, firm, or
person carrying on any business which this Company is
authorised to carry on, or possessed of property suitable
for tne purposes of this Company, and to assume all or
any of the liabilitics of any such company on terms of
amalgamation or otherwise.

(12) To sell the undertaking of the Company, or any part

thereof, for such consideration as the Company may
think fit, and in particular for shares, debentures,
or securities of any other company, and to sell, lease,
convert into money, barter, or otherwise dispose of,
any portion of the estate, assets, and effects of the
Company, and for such purposes to carry on, work, or
develop any property or business of any kind in which
the Company may be interested, or to concur with
others in so doing, or employ others so to do as may be



(13)

(14)

(15)

(16)

(17)

(18)

(19)

PURMAN AND BONG, LiWITED.

found expedient, and to> accept payment in slums.
debentures, mortgayge debentvies, or other se;sunuu,
either fully or part paid, = may be found expedient.

To raisz or borrow vr secure the payment of m«mc.y m
such manner and on such terms as may seem expes.iw?nt,
and in particular by the issue (subject to the provisions
of the regulations of the Company for the time being)
of debentures or debenture stock, perpetual or
otherwise, at a premium or at par or at a discount,
repayable at par or at a premium, and either charged or
not charged upon the whole or any of the property of
the Company, both present and future, including its
uncalled capital.

To draw, make, accept, indorse, negotiate, discount
and execute promissory notes, bills of exchange, and
other negotiable instruments.

To establish, promote, subscribe to, and acquire and
hold shares in, or otherwise assist any Company or
Companies for the purpose of acquiring all or any of
the property and liabilities of this Company, or for any
other purpose, furthering any of the objects of this
Company.

To remunerate any person or company for services
rendered or to be rendered in placing or assisting to place,
or guaranteeing the placing of, any of the shares in the
Company's capital or any debentures or other securities
of the Company, or in or about the formation or pro-
motion of the Company, or the conduct of its business.

To distribute in specie or otherwise, as may be resolved
amongst the members, any surplu. asset remaining in
the winding-up of the Company,

Toinvest and deal with the moneys of the Company not
immediately required upon such securities and in such
manner as may from time to time be determined,

To lend money to such persons, and on such terms as
may seem expedient, and in particular to customers
and others having dealings with the Company, and to
guarantee the performance of contracts by .

any such
persons,
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BURMAN AMD SOKS, LIMitED. Q

(20; Te do all or any of the above things in any part of the
world, and as principals, agents, contractors, trustees,
or othernise, and by and through trustees, agenis or
otherwise, and either alone or in conjunction with
others.

(21) To do all such other things as are incidental or
conducive to the attainment of the above objects or
any of them, and it i+ hereby declared thal the word
“ Company " in this clause, except where used in
reference to this Company, shall be deemed to include
any partnership or other bod; of persons, whether
incorporated or unincorporated, and whether domiciled
in the United Kingdom or elsewhere.

4. The liability of members is limited.

5. The capital of the Company is 425,000 divided into 25,000
shares of £1 each with power for the Company in any manner
provided by the Articles of Association registered herewith, to
reduce its capital, and to sub-divide its shares either with ar without
provisions that as between the shares resulting from such sub-
division one or more of such shares shall have over the others or
other thereof, any such right of preference as mentioned in the said

Atrticles of Association.

Further, any of the shares of the Company for the time being
unissued, and any new shares from time to time to be created, may
from time to ttme be issued with any such guarantee or any such
right of preference, whether in respect of dividend or of repayment of
capital or hoth, or any such other special privilege or advantage
over any shares previously issued, or then about to be issued {other
shan shares issued with a preference), or at such a premium or with
such deferred rights as compared with any shares previously 1ssued
or then ahout to be issued, or subject to any such conditions or
provisions, and with any such right or without any right of voling,
and generally on such terms as the Company may from time to time
determine.
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WE, the siaeral Persons whose Names and Addresses are subscribad, ¢
. - : R M i

are desirous of being formed into 2 Company, 1l pursuanos of this d

Memurandum of Association, and we respectively agree to take the )

number of Shares in the Capital of the Company set opposie our
respective Names,

" Number of
. . Shares
Names, Addresses, and Descriptions of Subscribers. | talken by each
Subscriber
{in words).
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Tlrticles of Plssociation

OF

Burman and Sons, LWimitcd.

PRELIMINARY.
1. The Office " means the registered office for the time being
of the Company,  **The Register " means the Register of Members
te be kept pursuant to Section 25 of the Companies’ Act, 1862.
v Month ™ means calendar month.  * In Writung ™ means written
or printed, or partly written and partly printed. ¢ The Seal " means
the seal of the Company. **The Directors” means the Directors
for the time being,  **Special Resolutiva™ and ‘Extraordinary
Resolution® have the meanings assigned thereto respectively by the
Companies’ Act, 1862, “ Board” means a yuorum of Direclors
assembled for the business of the Company.  Words importing the
singular number only, include the plural number, and vree versa,
Words importing the masculine gender also include the feminine
gender,  Words importing persons include Corporations.
2. The regulations contained in Table “A™ in the lirst
Sobdule to the Companies’ Act, 1862,shall not apply to the Company.
3. The Direstors shall, in the name and on behalf of the
Lempany, forthwith adopt and enter into an agreement dated
toth faly, 187, made between Thomas Burman (trading  as
Burman and Sons, and hereinafter called the Vendor) of the
one part, and Joseph Willis, for and on bebalf of the Com-
pany of the other part, and which agreement is hereinafter
referred 1o as the ** sail Agreetent,” and has for the purpose o«
o identification been endorsed with the signatures of the subscribers to
the foregoing Memuorandum and to these Articles, and shnll'?r)r
‘ s
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12 BURMAN AND sUNS, LIMITED.

the <ame into effect, with full power, nevertheless, frm-n time to time,
to agree 10 ANy muodification of the terms thercof, either before or
after the execsion thereof.  And every member shadl be dcemed. to
have notive of the contents of the wiid agreement, and to sanction
the same and such muodifications or alterations as the Directors may

think fit to make thervim

4. The Direclors shall not emaploy the funds of the Company,
or any part thereof, in the purchase of or in Joans upon the seeurity

of shares of the Company.

5. The business of the Company may be commenced as s00n
ofter the incorporation of the Company as the Directors in their
‘absolute Jdiseretion may think fit, and notwithstanding that only part
of the shares may have been taken.

6. No person, unless thereunto expressly authorised by the
Direcrors, and acting within the limits of the anthority conferred on
him by the Board, shall have any suthority to draw, accept, make, or
endorse any  cheque, poomissory  note, hill of exchange, or other
negotiahle nstrument on behalf of the Company, or Lo enter into any
contract, or make any representation so as Lo impose thereby any
lie.bility on the Company, or otherwise L Cedge the eredit of the
Compiny.

SHARES,

. The Shares shall be under the control of the Directors, who
may {subject (o the provisions hereinafter contained) allot or
othersise dispose of the same to such persons on such terms and
conditions, wnd vither at a premium or otherwise, and at such times
as the Directors may think fit.  If by the conditions of allotment of
any share the whole or part of the amount thercof shall be pagable
by instalme~ts, every such inatalment shall, when due, he paid to the
Company by the holder of such share.

8 The joint holders of w share xhall be severally as well ns
jointly liable for the payment of all instalments and calls due in
respect of such share,

9. In case of (he death of any one or more of the joint
registered holders of any shares or stock, the survivors shall he the
only persons recognised by the Company as having any title to or
interest in such shares or stock.

r by R SRRy
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10. The Company may make arrangements on the issue of
shares for a differsnce between the holders of such shares ir the
amount of calls to be paid and the time of payment of such calls,

y1. ‘The Company may exercise all such powers as are capable
of being conferred on it under the Companies’ Seals Act, 1864.

12.  The Company shall be entitled to treat the registered holder
of any share as the absolute owner thereof, and accordingly shail
not be bound to recognise any equitable or other claim to or interest
in such share on the part of any other person save as herein
provided.

CERTIFICATES.

13, The certificates of title to shares or stock shall be issued
under the seal of the Company, and signed in such manner as the
Directors shall prescribe. Every member shall be entitled tc one
certificate for every class of share or stock registered in his name.
Every certificate of shares shall specify the number of the shares in
respect of which it is sssued and the amount paid up thereon.

14. If any certificate be worn out or defaced, then upon pro-
duction thereof to the Directors they may order the same to be
cancelled, and may issue a new cerlificate in lieu thereof; and
if any certificatc be lost or destroyed, then upon proof thereof
to the satisfaction of the Directors, and on such indemnity as
the Directors deem adequate being given, a new certificate in
lieu thercof shall be given to the party entitled to such lost or
destroyed certificate. An entry as to the issue of a new certificate
and indemnity, if any, shall be made by the Secrctary in the minutes
of the Directors’ proceedings.

15, The certificates of shares or stock registered in the names
of two or more persons shall be delivered to the person first named
on the register in respect thereof, unless such joint holders otherwise
direct.

CALLS.

6. ‘The Directors may, from time to time, make such calls as
they ti-ink fit upon the members in respect of all moneys unpaid on
{ae shaves peld by them, and not by the conditions of allotment
therect made pavable at fixed times, and cach member shall pay
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the amount of every call so made on him to the persons and at the
time and at the place appointed by tne I)ircctors.' A call may be
made payable either in one sum, or by two or more instalments. A
call shall be deemed to have been made at the time when the
resolution of the Directors authorising such call was passed. Seven
days’ notice at least of any call shall be given, spccifyin;_; the tims
and place of pavment, and to whom such call shall be paid. If the
£ i payable in respect of any call or instalment is not paid on or
hefore the day appointed for payment thereof, the holder for the
time being of the share in respect of which the call shall have been
made, or the instalment shall be due, shall pay interest for the same
at the rate of 410 per cent. per annum from the day appointed
for the payment thereof to the time of the actual payment ; but the
Directors may, where they think fit, remit altogether or in part any
sum becoming payable for interest under this clause.

17.  The Directors may receive from any member willing to
advance the same. and upon such terms and conditions as they think
fit, all or any part of the moneys due upon the shares held by such
member, hevond the sums paid up or payable thereon, and in
particalar such money may be received upon the terms that interest
shall be paid thercon or on so much thereof as for the time being
exceeds the amount called up,

8. On the trial or hearing of any action for the recovery of
any money due in respect of any call or instalment of a call, it shall
be sufficient Lo prove that the name of the member sued is entered in
the register of the Company as the holder or one of the holders of
the shares in respect of which such debt accrued, that the resolution
making the call is duly recorded in the minute book, and that notice
of such call was duly given to the member sued in pursuance of these
presents, and it shall not be necessary to prove the appointment of
the Direclors who made such call nor any other matter whatsoever,
but the proof of the matters aforesaid shall be conclusive evidence of
the debt.

FORFEITURE AND LIEN.

19. If any member fail o pay any call or instalment, an or

before the day appointed for the payment of the same

v the Directors
may, at any time thereafter during such time as the

call or instalment
remains unpaid, serve a notice on such member requiring him te
pay the same, together with any interest that mayv have ‘
all expenses that may have been incurred by the (
of such non-payment. ]

acerued, ana
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BURMAN AND $ONS, LIMITED. I5

30, The notice shall name a day (not being less than fourteen
days from the date cf such notice), and a place or places on or at
which such call or instalment, and such interest and expenses as
aforesaid shall be paid. The notice shall also state that in the
event of non-payment at or before the time and at the place
appointed the shares in respect of which the call was made or
instalment is payable, will be liable to be forfeited.

21, If the requisitions of any such notice as aforesaid are not
complied with, any shares in respect of which such notice has been
given may at any time thereafter, before payment of all calls or
instalments, interest, and expenses due in respect thereof, be
forfeited by a resolution of the Directors to that effect, Such
forfeiture shall include all dividends declared in respect of the
forfeited shares and not actually paid before the forfeiture,

22. Any share so forfeited shall be deemed to be the property
of the Company, and the Directors may sell, re-allot, or otherwise
dispose of the same in such manner as they think fit.

23, Any member whose shares have been forfeited shall, not-
withstanding, be liable to pay, and shall forthwith pay to the
Company all calls, instalments, interest, and expenses owing upon
or in respect of such shares at the time of forfeiture, together with
interest thereon from the time of forfeiture until payment at the rate
of £1o per cent. per annpum, and the Directors shall enforce the pay-
nmient of such moneys, or any part thereof, if they think fit, but shall
not be under any obligation to do so.

24. The Directors may at any time before any shares so
forfeited shall have been re-sold, re-allotted, or otherwise disposed of,
annul the forfeiture thereof, upon such conditions as they may
think fit. .

25, The Company shall have a first and paramount lien upon
all the shares not fully paid, registered in the name of each member
(whether solely or jointly with others) for his debts, liabilities, and
engagements, solely or jointly with any other persons to or w'™ : the
Company, whether the period for the payment, fulfitment, or discharge
thereof shall have actually arrived or not, and such lien shall extend
to all dividends declared on such shares,
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36, For the purpose of enforcing such lien, the Directors may
sell the shares subject thereto in such manner as they think fit, but
no sale shall be made until such period as aforesaid shall have
arrived, and until notice in writing of intention to sell shall
have been served on such member, his executors or administrators,
and default shall have been made by him or thom in payment,
fulfilment, or discharge of such debts, liabilities, or engagements fur
seven days affer such notice.

29, The net proceeds of any such sale shall be applied in or
toward satisfaction of the debts, liabilities, or engagements,
and the residue (if any) paid to such member, or his executors, '
administrators, or assigns.

28, Upon any sale in purported exercise of the powers given
by Clauses 22 and 26 hereof respectively, the Directors may cause
the purchaser’s name to be entered in the register in respect of
the shares sold, and the purchaser shall not be bound to see
to the regularity of the proceedings or the application of the
purchase money, and after his name has been entered in the
register in respect of such shares, the sale shall not, as against
him, be impeached by the former holder of the shares or any
other person, and the remedy of any member or person aggrieved
by such sale shall be in damages only against the Company.

TRANSFER AND TRANSMISSION OF SHARES.

29. Shares shall be transferable subject to the provisions
hereinafter contained,

30. The instrument of transfer shall be signed both by
the transferor and the transferee, and the (ransferor shall be
deemed to remain the holder of the shares or stock until the
name of the transferce is entered on the register in respect
thereof,

31, The instrument of transfer of any share shall be by
instrument in writing in the usual or common form.

32. All shares in the Company shall be transferable and
transmissable only in accordance with and subject (o the provisions
following :

(@) Every sharcholder, and any person claiming through
a sharcholder, on death or bankruptey, may at any
time transfer any shares held by him to :;ny other
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person or persons already holding shares in the
Company, or to a child or grandchild of any of
the following persons, namely, the said Thomas
Burman, John Bedford Burman, Francis Burman,
and Henry Burman, all of 7z, Wheeleys Road,
in the City of Birmingham; Louisa Hawkes, of
Leamington, in the County of Warwick ; Bertha
Burman and Margaret Burman, both of 72, Wheeleys
Road, aforesaid ; and Sarah Burman and Ann Burman,
both of Warwick (all of whom are hereinafter referred
to as the Burman shareholders), on such terms as he
may think fit, and such transferee shall (subject only to
the other Articles and Regulations of the Company) be
entitled respectively to be registered as the holder of
the shares so transferred as aforesaid.

(4) Any of the Burman shareholders shall be entitled at

()

any time or times during his life to transfer or to
bequeath by will to any child or grandchild of his
being of full age (although not helding shares) any
number of the shares in the Company for the time
being held by him, and such child or grandchild shall
(subject only to the other Articles and Regulations of
the Company) be registered as the holder of the shares
so transferred to him.

Any person holding a share or shares as Committee of
any person of unsound mind may transfer the same to
such person or his representative and such person
or his representative shall (subject only to the
other Articles and Regulations of the Company) be
entitled to be registered as the holder of such shares on
ihe production to the Directors of such avidence as
they may require that such person has become of
sound mind or that such person has died leaving
such representative, and that such representative has a
right to call for such transfer.

On the death or bankruptcy of any sharcholder his
legal personal representative or trustee in bankruptcy
as the case may be shall (subject only to the other
Articles and Regulations of the Company) be entitled
w be registered as the holder of the shares so devolving
on him.
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(¢) A specific legatee o1 any shares, if he is already a holder
ot shares in the Company, or if he is a child or grand-
child of uny of the Burman sharcholders, and such
shares have been bequeathed to him by his father, or
grrandfather, or any other hoider of shares in the
Company, shall be entitled, upon the requisition of the
personal representative of the registered holder, to be
registered as the holder of such shares; but save as
aforesaid, no person exvept the personal representatives
of a deceased shareholder shall be recognised by the
Company as having any title to his shares.

(/) Every shareholder, and the personal representative or
trustee in bankruptey of any deceased or bankrupt
shareholder, shall before transferring any shares held
by him {(except in any one of the ways hercinbefore
enumerated) give notice in writing to the Directors at
the registered office of the Company of his desire to
transfer the same, and such notice shall constitute the
Directors his agent for the sale of such shares, or any
of them, in manner hereinafter defined at any price not
less than the minimum price (hereinafter defined) of such
shares for the time being. Any person who has given
such notice may withdraw the same at any time before
he shall have received a counter notice in manner herein-
after provided; but any shareholder., or other person,
whohas given and withdrawn one such notice shall not be
allowed to withdraw another such notice within a period
of 12 calendar months from the date of the withdrawal
of the first, except with the consent of the Directors.

(¢) On the receipt of such notice the Directors shall
proceed to ascertain, in such manner as they think fit,
whether or not any shareholder, including any Direcior
or Directors, is willing to purchase such shares, or any
of them, at such minimum or any higher price. If
two or more sharcholders are severally ready and
willing to purchase such shares, or any of thl.:m, on
such terms, the Directors may give the preference to
any one of such shareholders whom they may select,
provided that if one shall be willing to give a higher
price than another they shall be bound to accept the
higher price, and no objection shall be taken by any
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person conor % to any transfer effected by these
means o, o0 eound that the Directors have not taken
reasonable . .ud proper steps to bring the fact of the
receipt of such notice as aforesaid to the attention of alt
the sharcholders,

If the Directors shall ascertain that any shareholder is
willing to purchase such shares, or any of them, at the
said minimum or any higher price as aforesaid, and of
such fact shall before the expiration of 28 days from
the receipt of the notice under clause (/) hereof give a
counter notice in writing to the said shareholder or
other person who shall have given such notice under
clause ( ) hereof, then and in such case the shareholder
or other person giving such notice shall be bound to
transfr the said shares, or such of them as shall be
mentioned in such counter notice, to the shareholder or
shareholders willing to purchase the same upon pay-
ment of the price or prices offered by such shareholder
or shareholders for the same.

If the Directors shall not before the expiration of ~8
days from the receipt of such a notice as is mentioned
in clause () of this Article give such counter notice
as is mentioned in clause (%) hereof, then the share-
holder or other person giving the notice shall be at
liberty at any time within twelve caie.nd.r months from
his giving the notice, to sell and transfur the shares
named therein to any person, subject only to the articles
and regulations of the Company.

If any sharcholder or other person giving such notice
as aforesaid shall refuse or neglect without reasonable
cause for seven days after being called upen to do so
by notice in writing given as aforesaid to cxecute any
transfer, or do any other act necessary for vesting any
shares in the purchaser thercof, pursuant to the
provisions of this Article, it shall be lawful for the
Dircctors to effectually transfer such shares to such
purchaser, and to give to him a valid receipt for the
purchase money, the balance of which (after payment
thercout of all costs and expenses of or incident to the
transfer) they shall hold in trust for the sharcholder or
other person entitled thereto.

VIR L e -
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(/1 The provisions as Lo notices hereinaiter comtained
shall so far as applicable be deemed to relate o Wl
pofives piven in pursuance of the provisions of this
article.

() ‘Ihe minimum price o be given for any share under
this Article shall, until & resolnion shall have heen
passed fixing the same in pursuance of clause {u) hereof
be the amount paid up thercon.

() The minimum price to be given for any share under
this Article shall be fixed every vear by a resolution of
the Company passed i1 the Annual Ordinary Meeting,
and such minimum pri,  when so fixed shall continue
in force for all the purrwses of this article until the next
Annual Ordinary Meeting, or in the absence of any
resolution being passid o« such next Annual Ordinary
Meeting purporting to alter suc's minimum  price, until
a resolution altering the same shall be passed at a
General Meeting of the Company.

(o) Any question or dispute between the Company and any
member or members, or between any two or more
members of the Company as to their or his rights,
Juties or liability under this Article shall be referred to
the Auditor or any one of the Auditors of the Company
for the time being as a single Arbitrator, and such
reference shall be deemed a submission pursuant to
the Arbitration Act, 1889.

33. It shall be lawful for the Shareholders at any time by
special resolution to rescind, vary, oc modify, in whole or in part,
the provisions, rights, duties, and liabilities contained or imposed
by the last preceding Article or any sub-section thereof.

34 The Directors may decline to register any transfer of
shares which has not been effected according 1o the foregoing
regrulations, or of shares not fully paid up, or of shares on which the
Company has a lien,

- 4 &) HPT Y] T H H
35. The Directors may decline to register any transfer of
shares to a transferee of whom ey do not approve, and shall not be
obliged to assign a reason for such refusal unless they see fiu to
do so. '

&
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36. Every instrument of transfer shall be deliversd to the
Company for registration accompanied by the certificate of the shares
or stock to be transferred and such other evidence as the Directota
may require to prove the title of the transferor or his right to transfes
the shares or stock.

37, All “istruments of transfer which shall be registered shall
be retained by the Company, but any instrument of transfer which
the Directors may decline to register shall on demand be returned to
the person depositing the same.

38. A fee of not exceeding zs. 6d. shall be charged for each
transfer, and shall if required by the Directors be paid before the
registration thereof. The transfer books and register of members
may be closed during such time as the Directors think fit, not
exceeding in the whaole 3o days in the year.

39. The Company shall not be affected by notice of any trust
or of any partial contingent or equitable interest or share or any
charge thereon.

40. The legal personal representative of 2 deceased shareholder
and (subject to the provisions of Article 32) a specific legatee (at the
requisition of such representative) shall be the only persons
recognised by the Company as having a title to his shares.

41. Subject to the provisions of these Articles as aforesaid, any
person interesied in a share in consequence of the -lcath, bankruptey,
or insolvency of any sharehclder, or by any lawful means other
than by transfer in.accordance with these regulations, may, upon
producing such evidence as the Directors think sufficient, be regis-
tered himself as the holder of such share, or may upon producing such
evidence and executing a transfer in accordance with these regula-
tions, have his transferee registered as such holder.  Provided that
all transfers under this Article shall be subject in all respects to the
same provisions as transfers by registered members and that the
Direetors shall have the same discretion to refuse to register a
transfer under this Article as in the case of transfer by registered
members,

42.  No person claiming a title (0 a share by transmission shall
have any rights in respect of such share except the rights expressly
conferred upon him by the regrulations of the Company, and a right
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1o receive [dividends (it any) actually declared before the death or other
tra. niission of interest, and all dividends declared on a share after
such transmission of interest shall be payable o the person next
registered as the holder of the share,

43. When an instrument of transfer purporting to have been
properly executed by the transferor shall have been left at the office
of the Company, the Comapany shall (notwithstanding that any
invalidity in such instrumne.ys be afterwards discovered} be entitled 2«
against such last mention~} person to treat such instrument as a
valid transfer, and shall not -e liable to any such person for any
payment made or act 'one on the footing of such instrument being
valid before notice of any i validity therein.

CONVERSION OF SHARES INTO STOCK.

44. The Company in General Meeting may convert any paid-
up shares into stock. When any shares have been converted into
stock, the several holders of such stock may thenceforth transfer
their respective interests therein, or any part of such interests, in the
manner and subject to the regulations hereinbefore provided, provided
always that the Directors may from time to time, if they think fit,
fix the minimum amount of stock transferable, and direct that
fractions of a pouad shall not be dealt with, but with power at their
discretion to waive such rules in any particular case.

45. The stock shall confer on the holders thereof respectively
the same privileges and advantages, for the purpose of voting at the
meetings of the Company, and as regards participation in profits and
for other purposes, as would have been conferred by shares of equal
amount in the capital of the Company, but so that none of such
privileges and advantages, except the participation in the dividends
and profits of the Company, shall be conferred by any such aliquot
part of stock as would not, if existing in shares, Liave conferred such
privileges or advantages. But no preference or other special
privileges shall be affected by any such conversion,

INCREASE AND REDUCTION OF CAPITAL.

46. The Company in General Meeting may from time to time
increase the capital by the creation of new shares of such amount
as may be deemed expedient,
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47. The new shares shail be issued upon such terms and
conditions, and with such rights and privileges annexed thereto,
4s the General Meeting resolving upon the creatica thereof shall
direct 5 and if no directions be given, as the Directors shall
determine 3 and in particular such shares may be issued with a
vreferential or qualified nght to dividends, and in the distribution of
the assets of the Company, and with a special, or without any, right
of voting,

48. The Company in General Meeting may, before the issue
of any new shares, determine that the same, or any of them, shall
be offered in the first instance to all the then members, in proportion
to the aaount of the capital held by them, or make any other
provisions as to the issue and allotment of the new shares ; but
in default of any such determination, or so far as the same shall
not extend, the new shares may be disposed of by the Directors
as if they were part of the shares in the original capital,

49. Except so far as otherwise provided by the conditions of
issue, or by these presents, any capital raised by the creation of new
shares shall be considered part of the original capital, and shall
be subject to the provisions herein contained with reference to
the payment of calls and instalments, transfer and transmission,
forfeiture, lien, surrender, and otherwise.

50. Whenever the capital, by reacnn of the issue of preference
shares or otherwise, is divided into different classes of shares, all o,
any of the rights and privileges attached to each class may be
modified by agreement between the Company and any member of
that class, provided such agreement is confirmed by an extraordinary
resolution passed at General Meeting of the holders of shares of
that class.  And all the provisions hereinafter contained as to
General Meetings matatis mutandis shall apply to everysuch meeting,
but so that the quorum thereof shall be members holding, or
representing by proxy, two-thirds of the nominal amount of the
issued shares of the class.

5t The Company may from time to time reduce its capital in
any ma wer permitted by law, and may consolidate . subdivide any
of its shares, and paid ap capital may be paid off upon the footing
that the amount may be called up again or otherwise,
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DEBENTURES.

£3, lhe Directors shall have power to issue debentures or
debenture stock in steh manner and upon such terms s they shall
think fit.

53.  Any debentures or Jdebenture stock of the Company may
be charged upon all or any part of the property of the Company
(both present and future), including its uncalled capital for the time
being.

54.  Any debentures may be made redeemable at such time or
times and may be issued and seeured upon stich terms and in such
manner as the Directors shail think fit, and cither by trust deed or
otherwise, and the trustees of any trust deel may be remunerated for
their services as may be arranged.

55, Hvery debenture or debenture stock certificate or other
instrument for sccuring the payment of the moneys is..ed by the
Company may be so framed that the moneys thereby secured shall be
free from any equities between the Company and the person to whom
the same may be issued.  Any debentures, debenture stock, or
securities may be issued at a discount, premium, or oth..wise, and
with any special privileges as to redemption, surrender, drawings,
allotment or otherwise.

56. The Directors shall cause a proper register to be kept in
accordance with Section 43 of “The Companies’ Act, 1802,” of all
mortgages and charges specifically aflecting the [ roperty of the
Company.

GENERAL MLELETINGS.

57. The first General Meeting shalt be held at wuch time
(not being more than sour months after the registration of the
Memorandum of Associatic » of the Company) and at such place
as the Dirsctors may det ving,

58, Subsequent General Meetings shall be held yearly at such
time and place as may be preseribed by the Company in General
Meeting, and if no other time and place is preseribed, a Geners!
Mecting shall be held at such time ana place as may be deteymined
by the Directors.
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5. The General Meetings mentioned in the kst preceding
clause  shall be called Ordinary General Meetings,  All - other
meetings of the Company shall be called Extraordinary General
Meetings,

60, ‘The Directors may, whenever they think fit, and they
shall, upon a requisition made in writing by Members holding not
less than one-tenth of the nominal amount of the ixsned eanital,
convene an Extraordinary Meeting.

61, Any such requisition shall specify the object of the Meeting
required and shall be signed by the Members making the same, and
shall be deposited at the registered office of the Company. It may
consist of several documents in like form, each signed by one or more
of the requisitionists, ‘The meeting, whether convened by the
Directors or requisitionists, must be convened for the purposes
specified in the requisition.

62. In case the Directors for fourteen days after such deposit
{ail 10 convene an Extraordinary Meeting to be held within twenty-
one days after such deposit, the requisitionists, or any other
Members holding the like proportion of the capital, may themselves
convene a Meeting to be held within six weeks after such deposit.

63. Seven days’ notice at the least, specifying the place, day,
and hour of meeting, and in case of special business, the general
nature of such business, shall be given either by advertisement or by
notice sent by post, or Jtherwise served as hereinafter provided.
Whenever any mecting is adjourned for twenty-eight days or more,
at least five days’ notic: of the place and hour of meecting of such
adjourned meeting shall be given in like manner.

64. The accidental omission to give any such notice to any of
the members shall not invalidate any resolution passed at any such

meeting.

PROCHEDINGS AT GENERAL MEETINGS.

_ The business of an Ordinary Meeting shall be to receive
and consider the balance sheet and the report of the Directors, to elect
Directors and other officers in the place of those retiring by rotation
or otherwise, to declare dividends, and to fransact any other business
which under these presents ought to he transacted at any Qrdinary
Meeting,  All other business transacted at an Qrdinary Meeting,
and all business transacted at an Extraordipary Meeting shall be

03

deemed specials
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66. Two members personally present shall be a guorum for a
General Meeting, for the choice of 4 Chairman, the declaration of a
dividend, and the adjournment of the meeting. For all other
purposes the quorum for i General Meeting shall be three members
personally present, holding or representing by proxy not less than
one-5fth of the nominal amount of the issued capital of the Fnmpany
No business shall be transacted at any General Meeting unless the
requisite quorum be present at the commencement of the business.

67. The Chairman of the Directors, if any {and in his absence
the Deputy Chairman, if any), shall be entitled to take the chair at
every General Meeting, If such officets have not been appointed, or
if neither of them be present at the meeting within fifteen minutes
after the time appointed for holding such meeting, the Dirertors
present, or, in default, the members present, shall choose a Director
as Chairman: and, it no Director be present, or if all the Directors
present decline to preside, then the members present shall choose one
of their number to be Chairman.

68, If within half-an-hour from the time appointed for the
Meeting a quorum is not present, the meeting, if convened upon such
requisition as aforesaid, shall be dissolved, but in any other case it
shall stand adionrned to the same day in the next week, at the same
time and place; and if at such adjourned meeting a quorum is not
present, those members who are present shall be a quorum, and may
transact the business for which the Meeting was called.

69. Every question submitted to a meeting shall, unless
unanimously decided, be decided in the first instance by a show of
hands, and in the case of an equality of votes the Chairman shall,
both on show of hands and at the poll, have a casting vote in addition
to the vote or votes to which he may be entitled as a member.

#o. At a General Meeting, unless a poll is demanded by at
least three mmembers, or by a member or members holding or
representing by proxy or entitled (o vote in respect of at least one-
tenth of the neminal amount of the capital issued, a declaration
by the Chairman that a resolution has been carried, or carried
by a particular majority, or lost or not carried by a particular
majority, and an entry to that effect in the book of the
proceedings of the Company shall be conclusive evidence of the
fact, without proof of the number or propertion of the votes
recorded in favour of or against suck resolution.
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71. If a poll is demanded as aforesaid, it shall be taken in such
a manner and at such time and place, and cither immediately or after
an interval or adjournment not exceeding seven days, as the
Chairman of the mecting directs, and the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was
demanded.

72. The Chairman of a General Meeting may, with the
consent of the meeting, adjourn the same from time to time, and
place to place, but no business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting from
which the adjournment took place,

73. The demand of a poll shall not prevent the continuance of
a meeting, for the transaction of any business other than the question
on which a poll has been demanded.

74. Any poll demanded upon any question of adjournment, or
as to the election of a Chairman, shall be taken at the meeting
without adjournment.

VOTES OF MEMBERS.

75. Every member shall have one vote for every share held by
him up to ten and an additional vote for every twenty shares beyond
the first ten shares.

76. Any guardian or other person entitled under the Trans-
mission Clause to transfer any shares or stock, may vote at any
General Meeting in respect thereof, in the same manner as if he were
the registered holder of such shares or stock. provided that forty-
cight hours at least before the time of holding the meeting at which
he proposes to vote he shall satisfy the Directors of his right to
transfer such shares or stock ; or that the Directors shall, previously
to such meeting, have admitted his right to vote thereat in respect of
such shares or stock.

79.  Where there are joint registered holders of any shares or
stock, any one of such persons may vote at any meeting, either
personally or by proxy, in respect of any such shares or stock as if
he were solely entitled thereto; and il more than one of such joint
holders be present at any mecting cither personally or by proxy, that
one of the said persons so present whose name stands first in the
regrister in respect of such shares or stock shall alone be entitled to
vote in respect thereof,
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78, Votes may be given personally  or by proxy. The
instrument appointing a proxy shall be in writing, under the hand
of the appointer, or if such appvinter is i corporation, under its
common seal. Nu person shall be appointed a proxy who is not
a member of the Company, and qualified to vote.

7. The instrument appointing s proxy shall be deposited at
the registered office of the Company ot less than 24 hours before the
time for holding the meeting at which the person named in suih
instrument proposes to vote, bit no instrument appuinting a
proxy shall be valid after the expiration of six manths from the date
of its executiorn.

80. A vote given in accordance with the terms of an instru-
ment of proxy shall be valid, notwithstanding the previous death of
the appointer, or revocation of the appointment; unless notice in
writing of the death or revocation shall have been received at
the office of the Company twenty-four hours at least before the
meeting, or unless the principal attends the meeting.

81. The instrument of proxy, whether for a specified meeting
or otherwise, shall be in the torm or the effect following : -~

BURMAN AND 5088, LIMITED.

1 of in the County of
b being a Member of Burman and Sons, Limited,
“ hereby appoint of
“ or failing him of
“oar failing him of

“as wy proxy to vote for me, and on my behalf, at the
« Ordinary (o Extraordinary as the case may bc) General
«« Meeting of the Company, to be held on the  day of

“and at any adjournment thereof.  As witness my hand

“ this day of , 189 .
 Sigrned by the said in the presence
“ of

82. No Member shafl be entitled to be present or to vole on
any question cither personally or by proxy, or as proxy for another
member, at any General Meeting, or upon a poll, or be reckoned
in a quorum, whilst any call or other sum shall be owing and
payable to the Company in respect of any shares of such member ;
and no member shall be entitled to vote in respeet of any share that
he has acquired by (ransfer at any meeting held after the expiration
of three months from the reyistration of the Company, unless he

L
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has been pussessed of the share in respect of which he cleims to vote
for at leust three months previously to the time of holdi. ., the meet-
ing at which he proposes to vote,

DIRECTORS.

83. The number of the Directors shall be not less than three
nor more than five,

84. The first Directors shall be the persons hereinafter named,
viz: - the said John Bedford Burman, Thomas Burman, Francis
Burman, Henry Burman.

85, A Director may (saveas provided by any contract with him
to the contrary) retire from his office upon giving one calendar
month'’s notice in writing to the Company of his intention to do so,
and such resignation shall take effect upnn the expiration of such
notice, or its earlier acceptance.

86, The Directors (exclusive of Thomas Burman, Francis
Burman and Henry Burman), shall be paid out of the funds of the
Company, by way of remuneration for their services, £12 108, od.
per annum, and also such further remuneration as the Company
in General Meeting shall from time to time allow. If any Director
shall be called upon to perform extra services, or to travel on the
Company’s business in the United Kingdom, or abroad, the Board
may arrange with such Director for such special remuneration for
such services or exe ions either by way of salary, commission, or
the payment of a lump sum of money, or otherwise, as they shall

think fit.

8. The Company, in General Meeting, may increase the re-
muneration of the Directors for the then past or current year.

g8. The qualification of a Director shall be the holding of
shares or stock of the Company of the nominal value of 4100 at the

least.

8g. The office of Director shall be vacated—-

(¢) If he become bankrupt or suspend payment, or file a
petition in bankrupicy, or compound with his ereditors,
or a receiving order be made in respect of his estate.

(&) Ifhe be found lunatic, or become of unsound mind,
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(c) If he absent himself from the mestinzs of the Directors
for a period of three calendar months without speciat
leave of absence from the Directors.

Jfy If he do not hold, or if he cease to hold, his gualifi-
cation shares.

go. No Director, or intending Director, shall be disqualified
by his office from contracting with the Company, either as vendor,
lessor, or otherwise, nor shall any such contract, or any contract or
arrangement entered into by or on behalf of the Company with any
company or partnership of or in which any Director shall be a
member or otherwise interested be avoided, nor shall any Director
so contracting, or being such a member, or so interested, be liable
to account to the Company for any profit realised by any such
contract or arrangement by reason only of such Director holding that
office, or of the fiduciary relation thereby established, provided that
the fact of his being interested therein and the nature of his interest
be disclosed by him at the meeting of the Directors at which the
contract is determined on, if his interest then exists, or in any other
case at the first meeting of the Directors after the acquisition of
his interest; but no Director shall vote in respect of any such
contract or arrangement, and if he do vote, his vote shall not be
counted, A general notice that a Director is interested in any sales
or contracts macle, or about to be made, by him or by his firm, or
other business undertaking, with or to the Cnmpany shall be sufficient
1 ader this article, and after such general notice has been given it
shall not be necessary to give any special notice or notices relating to
particular lransactions.

ROTATION OF DIRECTORS.

gr. At the Ordinary General Meeting to be held in the yea;
1898, and at every succeeding Ordinary Meeting, one-third
of the Directars, or if their number is not a multiple of three, then
{he number nearest to but not exceeding one-third shall retire from
office. A retiring Director shall retain office until the dissolution or
adjournment of the Meeting at which his successor is elected.

g2. ‘The one-third or other nearest number Lo retire at the
Ordinary General Meeting to be held in the year 1898 shall, unless
(e Directors agree among  themselves, be determined by lot. In
every  subsequent  year the one-third or other nearest number
wiwe have been longest in office shall retire, As between two
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or more who have been in office an equal length of time,
the Director to retire shall in default of agreement between them, be
determined by lot. The length of time a Director has been in office
shall be computed from his last election or appointment where he

has previously vacated office. A retiring Director shall he eligible
for re-election.

93- The Company, at any General Meeting at which any
Directors retire in manner aforesaid shall fill up the vacated offices by

electing' a like number of persons to be Directors and may fill up any
other vacancies,

94. Ifat any General Meeting at which an election of Directors
ought to take place the places of the retiring Directors are not filled
up, the retiring Directors or such of them as have not had their places
filled up shall continue in office until the ordinary meeting in the next
year, and so on from year to year until their places are filled up,
unless it shall be determined at such general meeting to reduce the
number of Directors.

95. The Company in General Meeting may from time to time
increase or reduce the number of Directors, and may alter their
qualification, and may also determine in what rotation such increased
or reduced number is to go out of office.

96. The Company may, subject as aforesaid by extraordinary
resolution, remove any Director before the expiration of his period of
office and appoint another qualified person in his stead. The person
so appointed shall hold office during such -time only as the Director
in whose place he is appointed would have held the same if he had
not been removed.

97. Any casual vacancy oceurinz among the Directors may be
filled up by the MDirectors, but any person so chosen shall retain his
office so long only as the vacating Director would have retained the
Sasne if no vacancy had occurred.

98. No person not being a retiring Director shall, unless recom-
mended by the Directors for clection, be cligible for election as a
Direclor at any General Meeting unless he or some other member
intending to propose him has, at least ten clear .days.‘t‘)efore the
meeting, left at the office of the Company a notice in writing .under
his hand signifying his candidature for the office or the intention of
such member to propose him, and notice of such proposal shall be
given to the sharcholders of the Company.
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PROCEEDINGS OF DIRECTORS.

99. The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their mevtings  as
they shall think fit (hut so that there ohall be a Board Meeting
at least once every month or thereabout), and may determine the
quorum necessary for the transaction of business, and until otherwise
determined by the Directors, two Directors shall be a quorum. A
Director may, and the Secretary at the request of anv Director
shall, at any time summon a Meeting of the Directors, Questions
arising at any Meeting of Directors shall be decided by a majority ci
votes, and in case of an equality of votes the Chairman shall have a
second or casting vote,

roo. The Directors may elect a Chairman and Deputy-Chair-
man of their meetings, and may determine the period for which such
officers shall respectively hold office.  The Chairman (if any), and in
his absence the Deputy-Chairman (if any), shall preside. If such
officers have not been appointed, or if neither be present at the time
appointed for holding the meeting, the Directors presen. shall choose
some one of their number to be Chairman for such meeting.

1o1. A meeting of the Directors, at which a quorum is present,
shall be competent to exercise all or any of the authorities, powers,
and discretions by or under the regulations ef the Company for the
time being vested in or exercisable by the Dircectors generally.

roz2. The Directors may delegate any of their powers to
Committees consisting of such one or more of their body as
they think fit. Any Committee shall in the exercise of the powers
so delegated conform to any regulations that may from time to time
be imposed on it by the Directors.

103. The meetings and proceadings of any such Committee
shall be governed by the provisions herein contained for regulating
the meetings and proceedings of Dircctors, so far as the same are
applicable thereto and are not superseded by the express terms of
the appointoent of the Commiltee, or by any such regulations as
aforesaid.

ro4. All acts done at any meeting of the Directors or of a
committee of Directors, or by any person acting as a Director, shall,
notwit! tanding that it shall afterwards be discovered that there was
some defect in the appointment of such Director, or persons
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acting us aforesaid, or that they or any of them were disqualified,
be as valid as if every such person had been duly appointed and
wis qualified to be a Director.

105. If any of the Directors shall be called upon to porform
extra services or to mmake any special exertions in going or residing
abroad for any of the purposes of the Company, or the business
thereof, the Company shall remunerate the Director or Directors so
doing either by a fixed sum or by a percentage of profits, or other-
wise, as may be determined, and such remuneration may be either
in addition to or in substitution for his or their share in the remunera-
tion hereinbefore provided for the Directors.

MANAGING DIRECTORS.

106, The Directors may from time to time appoint one or more
of their body to be Managing Director or Managing Directors of the
Company, either for a fixed term or without any limitatien as to the
period for which he or they are to hold such office, and may, subject
to any contract beiween him or them and the Company, from time to
time remove or dismiss him or them from office, and appoint
another or others in his or their place or places.

io7. A Managing Director shall not, while he continues to hold
that office, be subject to retirement by rotation, as hereinbefore
provided, but subject to the provisions of any contract between him
and the Company, and to the foregoing provisions, he shall be
subject 1o the same provisions as to resignation and removal as
the other Directors of the Company ; and if he cease to hold the office
of Director from any cause he shall ipso facto and immediately cease
to be a Managing Director.

108. The remuneration of a Managing Director shall, subject
to the provisions of any contract, be such sum as may be fixed by
the Directors, and may be by way of selary or commission, or
participation in profits, or by any or all of those modes and either in
addition to his share (if any) of the remuneration assigned to the
Directors or otherwise.

1og. The Directors may from time to time entrusi to and confer
upon a Managing Director for the time being such of the powers
reisable under these presents by the Directors as they may think
may confer such powers for such time, acd to be exercised
‘uts and purposes, and upon such terms and conditions
1 restrictions as they think expedient, and from time

exe
{it, and
for such ohje

and with sucl
to ime revoke, withdraw, alter or vary all or any of such powers,
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POWIERS OF DIRECTORS.

110, The management of the business o the Company shall be
vested in the Directors, who may exercise ali such powers of the
Company as are not hereby or by statnte evpressly directed or
required to be exercised by the Company in General Meeting, subject
nevertheless to any regulations of these Articles, vnd to the provisions
of The Companies’ Acts, 1862 to 1893, and to such . egulations not
being inconsistent with the ajoresaid regulations or provisions as may
be prescribed by the Company in General Meeting, but no regrulition
made by the Company in General Meeting shall invalidate any prior
a2t of the Directors which would have been valid if such regulation
had not been made,

111, Without prejudice to the general powers conferred by the
last preceding clause, and the other powers conferred by these
presents, it is herchy expressiy declared that the Directors shall
have the following powers, that is to say, Power.

11} To pay any costs, charges, and expenses invidemal
to the said contract (referred to in Article 3 hereof), and to
the conveyance and assignment to the Company of .he
properties and other assets comprised in the said contract.

(2) To purchase, take on lease, or otherwise acquire
for the Company any land, building, property, machinery,
vights, or privileges which the Company is authorised to
acquire, at such price, and generally on such terms and
conditions as they think fit,

{3) At their diseretion to pay for any property or rights
acquired by or services rendered to the Company either
wholly or partially in cash, or in shares, bonds, deben:ures,
or other securities of the Company, and any such shares
may be issued cither as fully paid up or with such amount
credited as paid up thercon as may be agreed upon, and
such bouds, debentures, o1 other securities may be either
specifically charged upon all or any part of the property of
the Company and its unpaid capital, or not so chargred.

(4) To secure the fullilment of any contracts or
engagements entered into by the Company by mortgrage or
charge of all or any of the property of the L‘omlﬂ:m-\',
and its unpaid capital for the time being, or in such othey
manner as they may think fit,

®
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(5) Touppoint and at their discretion remove or suspend
such managers, secretaries, officials, clerks, agrents, amd
servants for permanent, temporary, or special services as
they may from time to time think fit, and to determine
therr duties and fix their salaries and emoluments, and to
require securivy in such instances and to such aniount
as they think fit,

(6) To accept from any member, ou such terms and
conditions as shall be agreed, a surrender of his shares or
stock or any part thereof.

(7) To appoint anv person or persons Lo accepl and
hold in trust for the ilompany any property welonging to
the Company, or in which it is interested, or for any other
purposes, and to execute and do all such deeds and things
as may be requisite in relation to any such trust.

(8) To institute, conduct, defend, compound, or abandon
any legal proceedings by or against the Company or its
officers, or otherwise concerning the affairs of the Company,
and also to compound and allow time for payment or
satisfaction of any debts due and of any claims or demands
by or against the Company.

(9) To refer any claims or demands by or against the
Company to arbitration, and observe and perform the
awards.

(10) To make and give receipts, releases, and other
discharges for money payable to the LCompany and for
the claims and demands of the Company.

(11) To make provision for the management of the
affalrs o the Company abroad in such a manner as they
shall think &t, and in particular to appoint any persons to
be the agents or attorneys of the Company, with- such
powers, including power to sub-delegate, and upon such
{erms as may be thought fit.

(12) To act on b half of the Company in all matters
relating w0 bankrupts and insolvents.

(15) To raise or borrow any sum or sums of money on
such security and upon such terms as to interest or
ay deem fit, and for the purpose

otheiwise as they m .
the samc and interest, or for any

(hereof and of securing
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r14; Toinvest or dea® with any of the pronse nf the
Company not immediately required for the purposes thereof
upen such securities and in such manner as they may think
fit, and from time to lime o vary of realise  such

investments.

(15 To give toany officer or ot er person employed by
the Company a commission on the profits of any particular
business oF transaction, or & share ir the reneral profits of
the Compsny, which commission or share of profits shall
be treated a» part of the working expenses of the Company.

(16) Before recommending a:y dividend to set aside
out of the profits of the Compar; such sum as the: think
proper as a reserve fund for continzencies, or for equalising
dividunds, ur for repairing, imp- ving, and maintaining any
of the property of the Company, or to invest the same upon
such investments as they may think fit, and from time to time
o deal with or vary such investments and to dispose of all or
any part thereof for the benefit of the Company, and to
divide the reserve fund into such special funds as they shall
think fit.

{15) To subscribe for ov otherwise acquire and hold, or
dispose of the winle or any pait of the shares, debentures,
or securitics of any company carried on, or formed with a
view of carrying on, any business comprised in dhe objects
of the Company.

(18) To sell, «xchange, or otherwise dispose  of
ahsclutely, or conditicnally, all or any part of the property,
assets, privilegres and undertaking of the company upon
such terms and conditions and for such consideration as
they may think fit.

(14) From time to time to make, vary, and repeal bve-
an for the regrulation of the business of the Company
and the conduct and duties of its ofHeers and servants.
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(30) To enter imto all such segotiations or CONLEACES,
and rewind and vary alt such comtracts, #» 1 cxeowte and
do all swch acts, “eeds, and things in o came amd oa
behau of the Company as they may consder expedsent for
or in relation W ar, of the matters oresaid or otherwive
for the purposes of the Company.

SOLICITORS.

112, Messn. Snow a1d Atkins, of Prince’s Chambers, Corpor
atiun Street, Birmingham, shall be the Solicitors of the Company.

SECRETARY.

113. The said Henry Burman shall be Secretary to the
Company.

AUDITORS.

114. ‘The First Auditors of the Company shall be appointed by
the Directors.

DIVIDENDS.

115. The profits of the Company made during the financial
vear or other period comprised in the accounts submitted to each
Ordinary General Meeting shall be applicable—first, to the paymens:
of all the preferential dividend on the preference shares (if any) in the
capita! due to the close of the year ; and secondly, the surplus shall
be applicable to the puyment of dividends to the holders of the
ordinary shares in proportion to the capital paid up thereon. Never-
theless, where money is paid up in advance of calls upon the footing
that the same shall carry interest, such money shall carry interest
accordingly, and not (whilst carrying interest) confer a right to par-
ticipaie in protfits.

116. The Company in General Meeting may declare a dividend
to he paid to the members nccording to their rights and interests in
the profits, and may fix the time for payment. No larger dividend
shall be declared than is recommended by the Directors, but the
Corpany in General Mecting may declare a smaller dividend,
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117 No dividend shall be payable cxvept oul of the pr_ul'ih.
arising from .he business of the Company.  The Jeclaraon ot the
Directors s to the amount of profit carned shall be condlusive.

i1 Uhe Directors may from tme W time pay W the members
on accoun® of the next forthcoming dividend such interim dividend
a% in 1heir judyment the position of the Company justifies.

119, The Directors may retain dividends payable on aay
shares upon which the Company has a lien, and may apply the same
in or towards satisfaction of the debts, liabilities and engagements in
respect of which the lien exists.

120, ‘The Directors may retain the dividends payable upon
registered shares or stock in respect of which any person is, under
the Transmission Clause, entitled to become a Member, or which
any person under that clause is entitled to transfer, unti] such person
Whall become 2 Member in respect of such shares or stock, or shall
duly transfer the same.

121, In case several persons are registered as the joint holders
of any shares or stock, anyone of such persons may give effectual
receipts for all dividends and payments on account of dividends
in respect of such shares or stock.

t22. Any dividend may be paid by cheque sent through the
post to the registered address of the person entitled, or, in case of
juint owners, to that one whose name stands first in the register in
respect of such joint holding and any cheque so sent shall be made
payable to the order of the person to whom it is sent, and, after the
cheque is posted by the Company,shall be at the risk of the payea.

123. No dividend shall bear interest as against the Company.

ACCOUNTS.

124. The Directors shall cause true accounts to be kept of the
sums of money received and expended by the Company and all
matters in respect of which such receipt and expenditure take place,
and of the assets, credits, and liabilitizs of the Compny.

125, Such of the books of accouat as shall be in the United
Kingdom shall be kept at the Reyistered Office of the Company, or
at such other place o places as the Directors think fit,
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126 The Directors shall from tme o time determine whether
and ro what extent, and at what times and places, sud under what
sonditions or regudations, the accounts and baoks of the Con pany or
any ot them stedl be open to the inspection of the Members, and no
Muember Shall have any right of inspecting any accoun: oe baok oe
document ot the Company except as conferred by Statute, or authorised
by the Dircitors, or by 4 resolution of the Company in General
Mccling.

127, At the Ordinary Meeting in every year the Directors shall
Ly before the suembers a balance sheet, vontaining a summery of the
sssets and Dabilities of the Company, made up to as recent @ date
iy possible, and audited as hereinafter provided.

128.  Every such balance sheet shall be accompanied by a report
of the Directors -5 to the state and condition of the Company,
iosh as to the amoeunt which they recommend to be paid out of
the profits hy way of dividends or bonus to the Me abers, and the
aumount (i any) which they propose to carry (o the reserve fund,
according to the provisions in that behalf hereinbefore contained.
The balanee sheet and report, signed by the Chairman, shall, seven
divs at leasi hefore the meeting, be deposited at the Registered
Offices of e Company for inspection, A printed copy of such
balitee shet and report shall, seven days at least before the
meetingr, be served on the registered holders of shares and stock
in the manner in which notices are hervinafter directed 1o be

served,

AUDITS.

120, Oneeat least in every year the books and accounts of the
Company shall be ex-omined, and the correetness ascertained by one

or more auditor or auditors, whe shall e a1 member or members of

the Institute of Chartered Avcountants,

The first auditor sheil be s provided hy Article 114

130, ] :
pe shall be appointed by the Company at

hereot s subsequent audito ‘ ‘
(he Ordimry Medting in ecach year, I'he remuneration of the

quditor ar suditors shadl be fixed by the Dlirectors. Any auditor
uitting oflive shall be eligible for re-clection. If one auditor only s
‘ * : f ! - - " . ¢+ . -
lm‘ 1i|1?u| Al the provisiens herein contained relating 1o auditors
appointed,

dhall apply o him.
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i31.  The Auditors may be Members of the Company, but aw
person shall be cligible as 2 Auditor who is interested, otherwise
than as a4 Member of the Company, in any transaction thereof, and
m Dircctor or other officer shall be cligible ws Auditor during (128
continuance in othee.

134, If any casual vacancy occars in the office of Auditor, e
Directors shall forthwith Al up the same.

133- I no election of Auditors is made in manoer aforesaid,
the Dircetors may appoint an Auditor for the current year, and
fix the remuneration to be paid to him by the Company for his
services,

134. Ihe Auditors shall be supplied with a copy of the balunce
sheet intended to be laid before the Company in General Mecting
fourteen days at least before the meeting to which the same is to
be submitted, and it shall be their duty to examine the same with
the aceounts and vouchers relating thereto, and to report to the
Company in General Meeting thereon.

135. The Auditors shall at all reasonable times have access to
the bonks and accounts of the Company, and tiey may in relation
thereto examine the Directors or other officers of the Company.

136, Every account of the Directors when audited and approved
by a General Meeting shall be conclusive, except as regards any error
discovered therein within three months next after the approval thereof,
Whenever any such error is discovered within that period the accourt
shall forthwith be corrected and thenceforth shall be conclusive.

NOTICES.

137. A notice may be served by the Company upon any
Member, either personally or by sending it threugh the post in a
pre-paid letter addressed to such Member at his registered place
of address.

138. A member whose registered place of address is not in the
United Kingdom may from time to time notify in writing (o the
Company some place for service in the United Kingdom, and such
pliwce shall be regarded as his registered place of address for the
purpose of the [ast preceding clause hereof,

120, As regards Members (i any) whoe have no registered
address in the United Kingrdom, a notice posted up in the oflice ~hall
e Jdeemed tr be duly served on them at the expiration of twenty-four

houes after it is so postad.
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f Ay otk nguind w e grven by the Company o the
Muwbers, or any ot them, and not vapressly providod tor by these
I'“‘“L'"“‘v ~hall be suthoentdy given by advertisemcnt, and .m\- notiey
reqeired wo by or which may be given by ad\n:llis.;-m-.-n-t, ~hall
be advartised i the Landon Zemes and once in o dadly s spaper
vievulatiy i Bienniog hana, .

14 Allnotices with respect to shares or stock standingy in the
maemes of joimt holders shall be given to whichever of such persons
i maned first in the register, and notice so given shadl be sufficient
potive to all the holdurs of such shares or stock.

142, A notive sent by post shall be deemed to have been
served on the day on which the letter or wrapper containing the
sitme is postad, amd in proving such service it shall be sufficient to
prove that the letter or wrapper containing the same wis properly
adaressed and stunped and put into the post-office,

i43. Any person who by operation of law, transfer, or other
means whatsoever, shall become entitled to any shares or stock shall
be bound by every nolice in respect of such shares or stock which,
previously to his name and address being entered on the register,
duly given to the person from whom he derives title t¢ such shares or

stock.

144 Where i griven number of days’ notice, or notice extending
over any further period, is required to b wiven, the day of service
shall be included in such number of days or other period.

145.  Any notice or document Jodivered or sent by post (o or
left at the registered address of any Member, in pursuance ol
these  presents,  shall, potwithstanding  such  Member  he  then
deceitsed, and  whether o not the Company have notice of his
be deemed 1o have been duly served in respect of any
whether held solely or juintly with other
until seme other person by regristered

Jeeense,
regrintered shares or stock,
persons by such Member ‘
in lis stead an the holder or joint holder thereof, and such service
Shall for all purposes of these presents he a sufficient service
of such notice or decuent
ons {if any) jomtly interested  with him in

on  his  hweirs, exeeutars, or admini-

airiors, aml afi pers
any such shares or stocks
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WINDING-UP.

13t B the Company Jhadl be wound e and the aurplus assets
Shall be insufficient to pay the whole v the paid=up vapi dy such
surplus assets shall by apphivd tirs i the payment of the amoutd
due upon the prefurence shares Gf aavy, and pext i paayment of the
amoustt due upon the oidinar Juares ssued il the time of such
winding-up.

tg5. If the Company Ghall be wound up, the Liguidators
{whether voluntary or official) may, with the sanction of an extri-
ordinary  resolution, divide among the memi:.rs in spevic any part
of the issets of the Company, and may, with the like sanction vest
any part of the assets of 1he Company in trustees, apon such trusts
for the benefit of the members as the Liguidators with the like
Janctinn shall think fit.

148, 1f at any time the Ligyuidators of the Company shall
make any sale, or enter into any arrangement pursuant to Section
61 of the Companies” Act, 1802, 2 dissentient member within the
meaningr of that section she™h ot have the rights thereby given to
him, but instead thereol hu may, by notice in writing faddressed to
the  Liguidators, and teft at the registered office not later  than
fourteen days after the meeting at which the special resolution
authorising  suach sale or arrangement  was passed) require  the
Liguidators to sell the share, stock, or other hendlits to which
ander  the said sale or arrangement he would otherwise have
become entitled, aud to pay the nel proceeds over to him and such
sale and payment shail be made aecordingly.  Such Tast-mentionud
sale may be made i such manner as the Liguidators thinl- fit.

g, Any such sale or arrangement, or the specitd re olution
confitming the same, may proy ide fo the appropriation or distribu-
tion of the shares, vash, or otler henefits to Ie received in compensa-
tion otherw ise than in accordiviee w ith the aaict legal rights of the
Hephers of the Company 3 and in particular any class may T
piven prafereatial or wpecial rights or nay vachuded adtogether or
inoparts but Inoaese wrelt provision shadl he marde, the list
proveding elay e Jrall net apply, it being 1he intentinn that &
Bt miemnbua piay i el wase hone e rights wonderred

on ling by Section 161 ol (e Compeapivs” Aoty 1802

@
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INDEMNITY.

150.  Every Director, Manager, Secretary, and other officer or
servant of the LCompany shall be indemnified by the Company
ayainst, and it shall be the duty of the Directors out of the funds of
the Company to pay xull losses and expenses which any officer or
servant may incur or become liable to hy reason of any contract
entered into, or act or deed done by him as such officer or servant,
or in any way in the discharge of his duties; and no Director
or other officer of the Company shall be liable for the acts, ‘eceipts,
neglects or defaults of any other Director or officer, or for Joining
in any receipt or other act for conformity, or for any loss or expense
happening to the Company through the insufficiency or deficiency
of title to any property acquired by order of the Directors for
or on behalf of the Company, or for the insufficiency or deficiency of
any security in or upon which any of the moneys of the Company
shall be invested, or for any loss or damage arising from the
bunkruptey, insolvency, or tortious act of any person with whons
any moneys, securities, oo effects shall be deposited, or for any
other loss, damage, or misfortune whatever which shall happen in
the execution of the duties of his respective office, or in relation
thereto. unless the same happen through his own wiltul act or
negrlect,
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Prssedd 1ira Aprid, 19105 Confivied cith May, 1905

At an EXTRAORDINARY GENERAL MEETING of
Brrsan & Soxs, Listiren, daly votivered manl held ot e Bevistered
(Mfice of the Company on the Tith April, Db, the subjoined
Special Resolution was duly pansed, and at a subsequent KEXTRA-
ORDINARY GENERAL MEETING of the saitd Company also
duly convened and held at the same place on the 8th May, 1805,
wae subjoineld Specind Resolution was Jduly coufivined.

That the Compamy's Articles of Associution be altered in
the following manner:

By inserting the following Articles after Article 43, monely :

“(434) No invitation shall be made to the publie ta

wwbseribe for any shares or debentures of the Company.”

cap) The nnmber of the members of the Comprauy

w(exclusive of persons in the employment of the Company)

wghall be limited to filty, provided thate for the purposes of

wthis provision, where two or more petsons linled one or o
wohares in the Company joigds they Shall he treated as . R
| LA . A lﬂ. Lo

»single mewber”
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$pecial Resolution

16tk JANUARY. 1936,

At an EXTRAORDINARY GENERA! MEETING of the Members
of the ahove Company duly convened and held at the Registered Offices of the
Company on the 16th day of january, 1936, the following Resolution was duly
passed -

That the Capital of the Company be increased to £100,000 by the creation of 75,000
additional shares of £1 each, of which 26,000 shall be Redeemable Preference Shares,
10,000 shall be Ordinary Shares and the remainifg 40,000 shares may be issued as
ordinary shares or shares with such preferential or qualified rights as regards dividend,
distribution of tl.c assets of the Company or voting, a8 the Directors may determine
in accordance with Article 47 of the Articles of Association of the Company.

That the said £25000 Redeemable Preference Shares shall be issued subject to the
following conditions :—

(a) The said shares shall confer the right to a fixed cumulative preference dividend
of 6 per centum per annum.

(4) The said shares shall also be entitled in a winding-up to payment off of capital
and arrears of fixed dividend whether declared or not up to the commencement
of the winding-up in priority to the Ordinary Shares, but shall not have any
further right to participate in profits or assets.

t¢y The Company may at any time on giving three calendar months' notice redeem
the said shares (in accordance withk Clause 46 of the Compunies Act 1929) at a
premium of two shillings and sixpence per sha =

(@) The said shares shall not confer the right to reccive notice of any General
Meetings of the Company, of to attend or vote at such Meetings unless any
resolution is proposed for reducing the capital of the Company or winding-up
the Company, or directly affecting the interest of the holders of such shares as a
ass as regards dividend, return of capital or voting.

Dated the 16th day of January. 1936.

j. B. BURMAN,

sF Chasrman.
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Special BVesolution

16th JANUARY, 1936,

At an EXTRAORDINARY GENERAL MEETI{NG of the Members
of the above Company duly convened and held at the Registered Offices of the
Company on the 16th day of January 1936, the following Resolution was duly
passed (—

That the Articles of Association of the Company be altered as followy :(—

i. That Article 47 be and is hereby aitered by adding to the end of the Article the
following words “and any preference share may with the sanction of a Srachl
Resolution be issued on the terms that it is, or at the option of the Company is liable,
to be redeemed.”

2. That the existing Article No. 66 be and is hereby cz acelled and that the following
Article shall be inserted and adopted in substitution therefore: “66, Two inembers
personzlly present, holding or representing by proxy not less than one-fifth of the
nominal amount of the issued ordinary capital of the Company, shall be & quorum for
a General Meeting. No business shall be transacted at any General Meeting unless
the requisite quorum be present at the commencement of the business.

3. That the existing Article No. 75 be and is hereby cancelled and that the following
Article shall be inserted and adopted in substitution therefor: “75. Every member
<hall have one vote for every ordinary share heid by him.”

4 That articie No. 128 be and is hereby altered by cancelling all the latter part of the
Article after the word “ inspection ” in the ninth line thereof.

5. That there be inserted after Article 123 the following new Article to be numbered
123a: * The Company in General Meeting may from time to time and at any time
pass a resolution to the effect that it is desirable to capitalise any part of the undi-
vided profits of the Company standing to the credit of any of the Company's reserve
funds ot to the credit of the profit and loss account, and that accordingly such sum
be set free for distribution among the members in accordance with their rights and
interests in the profits or otherwise as may be agreed free of income tax on the
footing that the same be not paid in cash but be applied in payment in full or in part
of either ordinary or preference shares of the Company or both, and that such shares
be distributed among the Members in accordance with their rights and intcrest in the
profits or othcrwise as aforesaid. When such resolution has been passed on any
oecasion the Directors nay allot and issue the shares thercin referred to credited as
fully or partly paid up as the case may be to the Members according to their rights
and interest in the profits or otherwise as aforesaid, with full power to make such
provision by the issue of fractional certificates or otherwisc as they think expedient
for the casc of fractions, Prior to such allotment the D}irectors may authorise any
person on behalf of the Member to receive such allotment to enter into an agreement
with the Company providing for the allotment to them of such shares credited as
fully o partly paid up, and any agreement made under any such authority shall be

o ffer-tive.”
Dated the 1oth day of January, 1936. /
- B, BURMAN,
J/ A i '}‘ l A ﬂ11 l [ rﬁd
\ L /’ frman,
—_

T
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Statement of Inoreass of Nominal Capital porsuast 1o s. 113 of the Stame

Act, 1801, (Norz.—The Stamp Duty on an increase of Nominal Capital is Tea

- e . -—
—

shillings for every £100 or fraction of £100—Section 41, Finance Act, msi : . ’

f3e 2

This statemseot is to be filsd within 15 days after the passing of the Ruoluﬁol.
by which the Registered Capital is inoressed, and if not so filed Interest on the Duty
at the rate of 5 per cent. per annum from the passing of the Resclution is alec payable
(s. 5, Revenue Aot, 1808,

Note.—Attention is drawn to Section b of the Companies Act, 1929, relative
to the filing of a Notice of Increase and a printed copy of the Resolution autkorising

the Increase.

PIBLIBHED AND BOLD BY

WATERLOW & SONS ILIMITED,

LAW AND COMPAMIES' BSTATIONERS AND REGISTRATION NTS, R
1-9@:

LONDON WALL. BIRCHIN LANE, AND 40 PARLIAMENT STARRT.
AND TEMPLZ ROW, BIRMINGHAN. /

?
P
<

Presentel by Qi/
U A P TR PiarY 2

l L8 . erad t-‘}r‘lf-lo - “u‘-‘nd-t '—M—.A-MWO
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The NOMINAL CAPITAL of

- Linnited,

&
has by & Resolution of the Company dated O&“A&“/ /é - /786
beeu increased by the addition thereto of the sumof £ "o ,ou0

.., divided into

s sharesof £ 1 each beyond the Registersd Cepital of

. .
b ,\,Jxlu

Binding. and must not be writtem acres.

- &/éwy Durescn
(ﬁr) el an e

e A CDMMA/ /734

Description

NOTE--This margin is reserved for

| s <tatement should be signed by an Officer of the Company.
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® THE COMPA%: s ACT. 1929.

TEN POL"DS

Notioe of Increase in Fominal Capital.

Purswant to Section 52.

Name |
of
Company | : . ..
pany | CUIGAL  © wCLD , _ Iamiid.—
- | . . o»
i
!
90 4 e

Thia Notice must be sent to the Kegistrar within 15 days from the date of the passing of v lmolution by whish
the Inersase has been suthorised, under & penalty for defanit.

Statement of the increase of the Nominal Capital must be filed pursuant to
‘112, Stamp Act, 1991, as amended by S. 39 of the Finance Act, 1820. If not so filed

within 15 days of the passing of the Resolution, interest on the duty at the rate of 5 X per

annum will be charged by virtue of S. 5 of the Revenue Act, 1903.

PUBLIMHEBED ANXD SOLD BT

*VATERLOW & SONS LIMITED,

LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,

LONDON WALL, BIRCHIN LANE, AND 49 PARLIAMENT STREET, LONDON
AND TEMPLE BOW BlRlINGHAI

Pioocut d by .
. R T (.?____ {
o ) - W - ..;--—.&&,O



Burpan % Soma - Limised, hessby give you notics, pususnt o

ssstion §3 of The Companies Ast, 1CI0. that by (s)_Apacial
0| iinion of the Compesy datsd the. . . Sunleaalte syt

_&msesf__,uab&wwabmum

increassd by the addition thereto of thosam of 764000

beyond the Registered Cspital of £.25,000

Tbe additional Capitel is divided as follows —

Number of Bhares Claes of Shares Heminel amewst
10,000 Ordinary ®
25,000 | 6% Cumulative ;
Redeemsble Preference £1.
40,000 Unallocated £1.
The Conditions (b) subject to which the new Shares have boen or are 40 be ieswed ave
‘ us follows:—
The 6: Cumulative Redeemable Ppreference Shares have no
Votin> Rizhts and csn be redeemed by the Company givinz
3 months notice, at a premium of 2/6 ver share. TheY are
entitled to & fixed cur:lative dividend of 65 per annum
and on winding-up to priority for Capital without further
participation.
T™he new Ordinary Shares rank equally with the exiating
Ordinary Shares 1in all respects. ‘
[
<

Dated the__ &4‘# day of..___&‘;"‘““a"‘ 7 19_ 34

(a) " Ordinary,” " Extraordinary,” or ** Bpecial.”
(b) eg., " Voting Rights,” Dividends,” #he.

(if any of the new Shares are Preference Shares state whather they are redeemabie or not.)




The Coripanes Sl BW2w.

COMPANY LIMITED BY SHARES.

Special  Resolution e -

(Pursuunt 1o Compunies Lot 129, Sectipas 117 and Lin)

BURMAN AND SONS LMITF..D.

Passed 80th July 1941,

—r— i A—

At an Bxtraormsary Genesesn, MERTisG of the me hers of the
above Compuny, duly convened, and held at the regiscered office of
the Company, on the 80th day of July 1941, the following REsoLUTsON

was duly pussed ns a Sercial RESORUTION :—
RESOLUTION.

‘That the Articles of Association of the Compuny be altered

by the substitution of the word ** seven "t in pree of the word

ikt in Clause B3,

/74’ VA err il A

Chai: man

-~ =~ Hm' 'l

f}‘ n - M



The Compunies Acd 1Y

COMPANY LIMITED 8Y SHARFS

Special Resolutions

(Pursuanat to Companses et 1999, so. 117 ond 118)

BURMAN AND SONS LIMITED.

i w o — bl

ShiSiene -

-

o -

nr P s

-

- ‘
Puassed 5tk February 1943, 4 NMar 19 42i

Ar an EXTRAORDINARY GENERAL MEETING of Burman snd Soms
Limited, held on Thursday, the 5th day of February 1948, the
subjoined Ri:;0LUTIONS were pawed as SPECIAL RESOLUTIONS : —

TRINITY 870300

TR

RESOLUTIONS.

1. 'That having been informed that the Directors of the
Company have in the past acted ultra vires the Articles of
Associstion of the Company in that the Board of Directors have
fixed their remuneration as Directors this Compeny hereby
ratifies and confirms the resolutions and acts of the Directors
in respect of their past remuneration and approves and conflrms
the payments of such remuneration up to this date.

2. That the regulations contained in the printed
document submitted to the meeting and for the purpose of
identification subscribed by the Chaimian thereof be approved
and adopted as the Articles of Association of the Company in
substitution for and to the exclusion of all the existing Articles
thereof.

| /
./g"f//ﬁumu

-
-
-

.

e - W o ==
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Catlicste No. #3407

The Componiss Acts 1968 lo N8

COMPANY LIMITED BY SHARES

QArticles of Association

Incerporated the 215t day of July 307,
(New Articles adopted 1941.)

SHAKESPEARE & VERNOM
Snlicitors,
BiRMINGHAM.

QNS LA gl
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The Companies Act 1979.

COMPANY LIMITED BY SHARES.

Atticles of Association

(R]3

BURMAN AND SONS LIMITED.

PRELIMINARY.

1. Subject as hercinafter provided, the regulations contained in
Tuble A in the First Schedule to the Companies Act 1929 (hereinafter
referred t:. as ** Table A *°) shall apply to the Company.

9. lases 19, 45, 47, 48, 50, 59, 61, 64, 65, 686, 68, 72 and 82 of
Fable A shall not apply to the Company, but the Articles herein-
after contained, and the remaining clauses of Table A, subject to the
modifications hercinafter expressed, shall constitute the regulations of

the Company.
PRIVATE COMPANY.

8. 'The Compuny is a ** Private Company ** within the mean-
ing of Scction 26 of the Companies Act 1929, and accordingly (1) no
invitation shall be issued to the public to subscribe for any shares or
debentures of the Company ; (2) the number of the members of the
Company (not including persons who are in the employment of the
Company, and persons who, having been formerly in the employment
of the Company, were while in that employment and have continued
after the determination of that employment to be members of the
Company) shall be limited to fitty, provided that, for the purposes of
this provision, where two or more persons hold one or more shares in
the Company jointly, they shall he treated as a single member;
and (8) the right to transfer the shares of the Company is restricted
in manner and to the extent hereinafter appearing.

SHARES.

4. In Clause 2 of Table A the words * Ordinary Resolution ”*
shall be substituted for the words ** Special Resolution '’ where those

words first ocecur.

-
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5. 'The capital of the Company is £100,000, divided into 23,000
¢ per cent. cumnulstive redectisbie prefercuce shares of £1 ewh,
85,000 ordinary shares of €1 esch and 0000 sharss (undetwnurmai)
of €1 each.

"The said cumulstive redeemable preference shures confer on
ihe holders thereol the right to receive in priority to ull
o:thcrshnmimmupiuldthel?ompmy out of the
profits of the Company which it shall be determined to
distribute & cumulative preferentisl dividend u. lw rate
of 8 per cent. per snaum ob the capitsl for the time
heing paid up or credited ss paid up thereon and are
redeemable (subject to the provisions of Section 48 of the
Compunies Acl 1920} at 8 premium of 2s. ad. per share
om the Compeny giving three months’ notice of intention
to redecin the same.

'Fhe said redeemable preference shares also confer on ‘*he
holders thereof the right in the event of & winding up
in priority to all other shares in the capitsl of the
Compeny to & retun of capital with the premium of
23, 6d. per share and to all arrears of dividend whether
declared or not and whether profits have been
or not.

8. The shares shall be at the disposal of the Directors, and they
may allot or otherwise dispose of them o such persons at such times
end generally on such terms and conditions as they think proper,
subject always to Article 8, and provided that no shares shall be issued

at a discount, cxcept 88 provided by Section 47 of the Companies
Act 1928,

w. ‘The Company may pay & commission to eny person in
consideration of his subseribing or agreeing to subscribe, whether
absolutely or conditionally, for any shares in the Company, or
procuring or agreeing to procure subscriptions, whether absolute or
conditiona}, for any shares in the Company, provided that the
commission does not exceed 10 per cetlt. of the price at which such
shores gre issued, or an amount eguivalent thereto, sand such
commission may be paid, in whole or in part, in cash or fully or
partly puid shares of the Compeny, as may be arranged., The
statement required by Section 48 of the Companies Act 1929 shall
be duly delivered to the Registrar of Companies for registration, and
Section 42 of the same Aot ¢hall where necessary be duly complied
with, and the amount of any such commission shall be stated in the
balance sheets and annusl returns of the Company as required by
Sections 44 and 108 of the same Act.

g

i
L
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#. No person shall be recognised by the Con pany as holding
uny share upon any trust, and the Company shall not be bound by or
recognine uny eyuitable, contingent, future or partial interest in any
share or any interest in any fractional part of a share, or (except only
ws by these presents otherwise expresly provided) any other right im
rospect of any share except an absolute right to the entirety thereof
in the registered holder.

TRANSFER OF SHARES,

9.  {A) A sharc may he transferred by a member or uther person
entitled to transfer to any member selected by the transferors: but
save us aforesaid, and save as provided by Sub-ciuuse (1) of this Article,
no share shall be transferred to a person who is not 2 member o long
as nny member or any person selected by the Directors as one whom it
i desirable in the interesis of the Company to admit to membership
s willing to purchase the same ot the fair value.

(B) Except where the transfer is made pursuant to Sul-~cleuse (1)
the person proposing to transfe. any share (hereinafter called * the
proposing transferor’’) shall (unless the Directors shall otherwise
unanimously resolve) give notice in writing (hereinafter called ** the
transfer notice ’*) to the Company that he desires to tranafer the same.
Such notice shall specify the sum he fixes sg the fair value and shall
constitute the Company his agent for the sale of the share to any
member of the Company or person selected as aforessid st the price
80 fixed or at the option of the purchaser at the fair value to be fixed
by the Auditor in accordance with this Article.

(c) The transfer notice may include several shares, and in such
case shall operate 8s if it were a separate notice in respect of cach.
The tranater notice shall not be revoceble except with the consent of
the Directors.

(p) If the Company shall within the space of thirty days sfter
being served with such notice find a member or person selected as
aforesaid willilng to purchase the share (hereinafter called *‘the
purchasing member *’) and shsll give notice thereof to the proposing
transferor he shall be bound upon payment of the fair value fixed in
accordance with Sub-clauses (B) or (r) hereof to transfer the share
to the purchasing member.

(2) In case any difference arises between the proposing transferor -
and the purchasing member as to the fair value of a share the Auditor
shall on the application of either party certify in writing the sum which
in his opinion is the fair value, and such sum shall be deemed to be the
fair value, and in so certifying the Auditer shell be deemned to be acting
as an expert and not as an arbitrator, and gveordin. lv the Arbitration

Act 1889 shall not apply.
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i rase the proposing transferor sfter having boconw
l'aoul:«;r)l:f m makes defsult in trm.:f‘der::gl :hc share, the
Com may receive the purchase money, shall thercupon cause
thcnmdt:emhﬁngmnbﬂmbeentcnd in the register as the
holder of the share, and shall bold the purchase money in trust for the
proposing tranferor. The receipt of the Company for the purchase
money shall be 8 good discharge to the purchasing member, and after
his name has been entered in the register in purported exercise of the
aforesaid power the validity of the proceedings shall not be questioned
by any person,

(6) It the Company shall net within the space of thirty days
after being served with the transfer notice find & member or person
sclected a8 sforessid willing to purchase the shares and give notice in
manner aforesuid, the proposing tranaferor shall st any time within
three calendsr months sfterwards be at liberty, subject to Sub-clause
(3) heieof to sell and transfer the shares (or those not placed) to any

person st any price.

(1) The shares specified in any transfer notice shall be offered
in the first place to the members of the Compeny {other then the
proposing transferor) as nearly as may be in proportion to the shares
held by them respectively, and the offer shall in each case limit the
time within which the same, if not sccepted, shall be deemed to have
been declined, and may notify to the members that any member who
desires an allotment of shaves in excess of his proportion should, in his
reply, state how many excess shares he desires to have, and if all the
members do not claim their proportions the unclaimed shares shall be
used for satifying claims in exeoess. If any shares shall not be
capeble, without sub-division, of being offered to the members in
proportion to their existing holdings, the same shall be offered to the

members, or some of them, in such proportions as the Directors shall
determine.

(1) Any share may be transferred by a member to any child or
other issue, and any shere of a deceased member may be transferred
by his executors or administrators to any child or other issue of such
deceased member to whom such deceased member may have specifically
bequeathed the same, and shares standing in the name of the trustees
of the will of any deceased member or the trustees or of a settlement

may be trensferred upon sny change of trustees for the time being of
such will or settlement., ~

(3) The Directors may refuse to register any transfer of a share
(a? where the Company has a lien on the shares, or (b) where the
Directors are not of opinion that it is desirable to admit the proposed

transferee to membership., But paragraph (b) of this clause shail not
apply to a transfer made pursuant to Snh-clause (1) hereof.
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PROCEEDINGS AT GENERAL MEETINGS.

10.  No business shall be transacted at any General Mecting
witless 8 quorum of members is present st the time when the meeting
proceeds to business. Two members personally present holding or
reprosenting by proxy not less than one-iifth of the issued share capital
of the Company shall be s quorum,

11, ‘The Chairman of the Board of Directors shsll preside at
cvery {seneral Meeting, but if at any meeting he shall not be present
within fifteen minutes ufter the time appointed for holding the same,
or «hall be unwilling to act as Chairman, the members present shall
¢hovse some Director, or if no Director be present, or if all the
Dircctors present decline to take the chair, they shall choose some
member peesent to be Chairman of the meeting,

12, At any Genersl Meeting s resolution put to the vote of the
mecting ehall be decided on & show of hands, unless o poll is {before or
an the declaration of the result of the show of hands) demanded by
the Cheirman or by at lesst two members entitled to vote at
the meeting or by the holder or holders present in person or
by proxy of at least one twentieth part of the issued ovdinary
share capitsl of the Company, and unless o poll is so demended o
declaration by the Chairman that s resolution hae on s show of hands
been cavried, or carried vnanimously, or by s particular majority, or
lost, ur 2ot earried by a particular majority, and an entry to that effect
in the minute book of the Company shall be conclusive evidenoe
thereof without proof of the number  or proportion of the votes
recorded in favour of or agsainst such resolution,

VOTES OF MEMBERS.

18. Kvery member shall have one vote for every ordinary share
held by him, but the holders of the said cumulative redeemable
preference shares shall have no right to vote either in person or by
proxy at any General Meeting by virtue or in respect of their holdings
of cumulative redeemahle preference shaves unless the dividend thereon
shall remain unpsid for six months efter any date fixed for payment
thereof or unless a resolution is proposed affecting the rights and
privileges of the holders of such shares and not being a resolution to
redeem the same.

14. The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his sttorney duly authorised in
writing, or if the appointor is & corporation, either under its common
«al or under the hand of an officer or attorney so suthorised, Neo
person shall act as a proxy unless either he is entitled on his own,
behalf to be present and vote at the meeting at which he acts as proxy,
or he is appointed to sct at that meeing as proxy for or representative
of u corporation, but a proxy for or representative of & corporation,
unless entitled on his own behalf to be present and vote at the meeting,
<hall not act except for the corporation which appointed him,
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13, A: instrumnt appointing o proxy iy be in the followiug
form, or in any other forn which the Directors shall approve < -

» BURMAN AND SONS LasiTEp.

o !’
*of ,
' in the County of , being a
v member of BUHMAN ASND  SONS Lasgrep, hereby
* appoint .
‘e ﬁf .
# or failing him, .
[ ﬁf

« gy my proxy to vote for me and on my behalf at the
# [Ordinary or ¥xtraordinary or Adjourned, us the
“ cage may be] Genersl Meeting of the Compeny to be
“ held on the day of ,
« and st any edjournment thereof.

“ Signed this day of St

DIRECTORS.

18. Unless and until otherwise determined by the Company in
General Meeting. the number of the Directors shall not be less then
three nor more than seven. The following are the Directors of the
Cempany at the date of adoption of these Articles, that is to say—
[homas Burnnusa, Francis Burman, Henry Burma:., [1-zhen France
Burman, John Charles Burman, Hilda Knowles Burman and William
Y.eonard Barrow.

17. 'The Directors (other than Managing Directors or Directors
specially remunerated as Maenagers) shall in each year be paid out of
the funds of the Company &s remuneration for their services such sums
as the Directors may determine, but not exceeding in the whole.the
sum of £1,000 in any year without the sanction of the Company in
General Meeting. The Company 1o General Meeting may from time
to time direct such further sums as may be thought fit to be paid as
and by way of further remuneration to the Directors, and any such
further remuneration shall be divided amongst them as they may agree,
or, failing agreement, equally. The Directors shall also be entitled
to be repaid all travelling and hotel expenses reasonably incurred by
them respectively in and about the performance of their duties.

18. A Director shall not be required to hold any share
qualification.

ALTERNATL DIRECTORS.

19. A Director who is about to go abroad, or who is, for reasons
outside his control, unable to attend Board meetings, may, with the
approval of the Directors, appuint any person to be an alternate
Director during his absence abroad or such inability to attend Board
meetings, and such appointment shall have effect 3 and such appointee
whilst he holds office as an alternate Dircetor shall be entitled to notire
of meetings of the Directors and to attend and vote therewt
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;.u'u'riliflg_‘]}' : but he shall not require guv gualtication, and he shall
d1ixes Jicto vacate office if and when the appointor retums to tiw
United Kingdom, or is able to resume sttendsnce st Board meetings,
or vacates office as 0 Director, or removes the sppointee from office,
und shy sppointmient and removal under this clause shall be effected
by notice in writing under the hand of the Director making the sanie.

POWERS AND DUTIES OF DIRECTORS.

20. Clause 68 of Tuble A shall be modified hy omitting there-

from ull the words therein after the words ** from any cause to be a
Director.””

21. The Directors may from time {o time borrow or raise such
st or sums of money as they shall think fit for the purposes of the
Company, and may secure the repayment of any sums so borrowed
in such manner as they shell decide.

STAFF DIRECTORS.

22, The Directors may at any time and from time to time
appoint any of the managers or other employees of the Company to
advise and assist the Directors and to attend meetings of Directors if
and when called upon by the Directors so to do. Any person so
appointed (hereinafter called *‘a staff Director >’} shall not be a
member of the Board of Directors, and shall not require any
qualification, and shall not be entitled te vote at meetings of Direclors
or to attend thereat unless required by the Directors so to do.  Subject
as aforesaid, the Directors may define and limit the period of office
owers and duties of staff Directors, and may determine their
remuncration (if any) which may be in addition to their remuneration
as managers or other employees of the Company, and may be by way
of commission or by percentage of profits. The Directors may at any
time determine any such appointment.

DISQUALIFICATION OF DIRECTORS.
28. 'The office of a Director shall be vacated—

(1) If by notice in writing to the Company he resigns the
office of Director.

(2) If he ceases to be a Director by virtue of the Companies
Act 1929, Section 141,

(8) If he absents himself from the meetings of the Directors
during a continuous period of six months without special
leave of shsenee from the other Directors, and they pass
a resolution that he has by reason of such absence vacated
oflice.

(4) If he becomes bankrupt or insolvent, or enters into any
arrangement with his creditors.
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(5) B b on pmlul.:h o dpen basng & Jhrestor t a L rier
sahe uniber aty oA the pressums A the Cotnpaties
At 1129, Sectum 217 or Sevtum 275

(6) If he in found lunatic or bassmiis oA utrvmnsd 1100

gy, A Director sy bold any other office o place of prom
under the Compuny, except that of A uditor, upon sueh terms as Lo
remsuneration, tenure of office and otherw,w as 1oay b deternnned
by the Board,

25. A Director shall be capable of contracting or partcipating
in the profits of any contract with the Company and of voting n
respect thereuf or any matter arising thereout in the safme manner as
if he were not a Director, but any such Director shall declare the
nature of his interest in any contract or proposed contract in which
he is interested in manner required by Section 149 of the Companics
Act 1929,

PROCEEDINGS OF DIRECTORS.

26. The quorum necessary for the transaction of the busin.ss of
the Directors may be fixed by the Directors, and unless so fixed shall
be three.

27. A resolution in writing signed by every member uof the
Board shall hsve the same effect and validity as a resolution oi the
Board duly passed at a meeting of the Board duly convencd and
constituted.

CAPITALISATION OF RESERVES, Erc.

28. The Company in General Mecting may at an;” time and from
time to time pass a resolution that any sum not required for the
pavi.ient or provision of any fixed preferential dividend. and (a) fur the
time being standing to the credit of any reserve fund or resen e avvaunt
of the Company, including premiums received on the sue of any
shares, debentures or debenture stock of the Company, or (b bong
undivided net protits in the hands of the Company be capitalised. and
that such sum be appropriated as capital to snd simongst the ondinary
sharcholders in the shares and proportions in which they would have
been entitled thereto if the e had been distributed by way of
dividend on the ordinary shares, and in such nuanner as the reselution
may dircet, and such resolution shall be etfective ; and the Doxators
shall tn accordanee with such resolution apply such sum i pay 2 up
in full any unissued shares in the capital of the Corcpany on ebaid of
the ordinary sharcholders atoreaid. and approprate such shanes to,
and distribute the same eredited as fully paid up, uneegst sach share
holders in the propuortions aforesaid, i satisfaction of thewr shans and
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resolution. Where any difficulty arises i respect of any uch
distribution the Directors may s tthe the same a6 they think ¢ xpediet,
and in purticulsr they may iesue fractiousl certiticates, .x the valv
for distribution of any fully paid-up shares, make cash psvments to
uay shareholders on the footing of the val.ie 5o fixed in order to adjust
rights, and vest any such shares in trustees upon such trusts for the
persons entitled to share in the appropristion and distribution s may
scem just and expedient to the Direciors. When deemed requisite,
a proper contract for the allotment and acceptance of the shar:s to be
distributed as sforesaid shall be filed in accordance with Section 43 ¢
the Act, and the Directors may appoint any person to sign such
contract on behalf of the persons entitled to share in the appropriation
and distribution, and such appointment shall be effective.

WINDING UP.

28. In a winding up the Liguidstor may, with the sanction of
an Extraordinary Resolution, distribute all or any of the asels in
specie among the members in such proportions and manner zs mey
be determined by such resolutiom, provided always that :f sny such
distribution is determined to be made otherwise than in accordance
with the existing rights of the members, every member shall heve the
seme right of dissent and other ancillary rights as if such resohstion
were 8 Special Resolution peesed pursusut to Section 284 of the
Companies Act 1929,

INDEMNITY.

29. Every Director ur other officer of the Company shall be
entitled to be indemnified out of the assets of the Company sgainst sll
losses or liabilities (including any such lisbility as is mentioned in
paragraph {C) of the proviso to Section 152 of the Companiez Act 1929)
which he may sustain or incur in or gbout the execution of the duties
of his office or otherwise in relation thereto, and no Director or other
officer shall be liable for any loss, dsmage or misfortune which may
happen to or he incurred by the Compsny in the execution of the
duties of his office or in relation thereto. But this Article shall only
have effect in so far as its provisions are not avoided by the said

section.
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The Companies Act 1948,

COMPANY LIMITED BRBY SHARES.

Resolution

§Puranant Conipanies Sct 1088, Sertion i)

AT an EXTRAORDINARY GENERAL M of. i 'np:my. duly
convened, and held on the 26th day of Fe]‘:n' 'y 1851, the subjoined

RESOLUTION was duly passed as an ORpixany RESOLUTION : —

. _  RESOLUTION.

‘That the cupital of the Company be increased from
£100,000 to £250.000 by the creation of 150,000 shares of £1
each of which 50,000 shall he Ordinary Shares nnd the
rengining 100,000 shall be undenominated and may be issucd
either as Ovdinary Shares or with such preferential or othey
rights or privileges and subject to such restrictions as to
dividends, voting or otherwise ns {he Compaz-y may decide.

C s .
/":"t /\/Wf nih-tl

Chairman.
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Number of 535,607 Fe
Company |

THE STAMP ACT 1891

(54 & 65 Vicr., Cn. 39)

COMPANY LIMITED BY SHARES

tatement of Increage of the Nominal Capital

Or

BURMAN AND 80NS

JTE.—The Stamp duty on an increase of Nominal Cqpéth e Ten Shillings for
every £100 or fraction ofS&T00.

Statement s to be filed with the Notice of Increase which must be filed
sursuant to Section 63 (1) of the Companles Act 1948, If not so filed within
I5 days after the passing of the Resolution by which the Capital is increased,
nterest on the duty at the rate of 5 per cent. per annum from the date of the
assing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)

Pregented by

f(’" T :H‘ -—\:
e~ et
SRAKESPEALE & V77109, ST
mcerronanmg £ WILLIAND & SRV oo
83, COLMORE KCW, ) -

«~ BIRMINGHAMS, -

‘i *e Solicitors’ Law Stationery Soclety, Limited,
22 Chancery Lane, W02 3 Bucklersbury, E.C.4; 49 Bedford Row, WLl 6 Victoria Street, 8.W.1;
1A Hapover Steect, W EH 55 59 Newhall Street, Birmingham, 45 19 X 21 North John Street, Liverpool 2;
5 5t James’s Square, Manchester, 25 75 S0 Mary Street, Carditf 5 157 Hope Street, Glasgow, €2,

PeINTERR: AND PUBLISHERS  OF COMPANIES HOOKS AND FORMS



THE NOMINAL CAPITAL

OF

BURMAN AND 8ONS L;m"ed

has by a Resolition of the Company dated
26th Pebrucry 10 51 been increased by
the addition thereto of the sum of £3%0:°%

divided into ;—

50,000 ordtnary _Shares of. . € each
100,000 Unde;.ominated Shares of & each
beyond the registered Capital Of .. £109,4000 .

Signature.... 77”’ ._(/ f//f’ ririArt

l««l. 4
(it whether Dureetor Noeretary) L o~

Dated the ;" ] ,l'.!_,ﬂﬂ

writien across

Note.—This margin is reserved for binding and must pot be
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THE COMPANIES ACT 1948

. Hotire of Increase in Nominal

Pursusnt to section 63

rt'the
e
the
pany | BURMAN AND 8ONS
LIMITED
NoTe.—This notice and a printed copy of the Resolution suthorising the increase must be
filed within 15 deys after the passing of the Remolution. If default is made the
. Company end every officer in defsult is liable to & defsult fine (s ~. 63 (3) of the Act).

Pregented by

. mmkﬁ[ ) ‘[ﬂ?’fﬁﬂl

Amiﬂ-‘*’“""*"' ...“.”u .. g o }‘.
® s, COLMORE ROW. : wt
' ~_ BAMINGHAM.S, e ~

The Solicitors® Law Stationery Soclety, Limited.
FYoGnancery Lane, W20 3 Bucklersbury, E.C.4; 49 Bedaford Row, W.1; 6 \'ictf)riu Street, S.W.1;
|; Jnoser Strect, Wb s 5559 Newhall S treet, Birmingham, 3; 19 & 21 Sorth .]nh31 Street, Liverpool], 2
- %t Jumes's Square, Manchester, 2 78 St Mary Street, Cardiff; and 157 ilope Street, Glasgav-, 4.2,

PRINTERX AND 1'CBLISHERS O 4 OMPPANIES BOGKS AND FOMS,

Comipanies ha



/T REGISTEAR OF COMPANTES

BURMAN AND BONB Liied, hiereby gives you ..iice, pursuant to
Jomaan S ction 63 of the Companies Act, 1948, that by an® _Ordinary
ondinarcy, oy
Mapeont  Resolntion of the Company dated the 26th day of February 19 5

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

the sum of £150,000
beyond the Registered Capital of £ 100,000

The additional Capital is divided as follows:

Nominal amount

Number of Shares Class of Share of each Share
50,000 Ordinary £1
100,000 Undsnominated £1

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

- »ojeet to which 1he new shares have been, or are to bo, issued arc a8 follows :—
The ordinary shares renk pari passu in g2ll respects with
the existing ordinery sheres of the Company
The Undenominated sheres wlll confer upon the holders such
rights ss may be attached thersto by the Company if and when
the shares are issued.

1y of the new shares ave Preference Shares state whether they are redeemable or not,

Signature :} A f{/ ‘/[ iiiLa

M
Stute whether Director ) C VO‘I.— -

or Secrelery |

Poted 1he j’ £~ day ol J*/L'“""—\/" 19 8¢

Note.-—This mari- is reserved for binding and must not be written wm‘
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RESOLUTIONS

BURMAN AND SONS LIMITED

e intered 14955

Aan ENTHAORIIN ARY GENERAL MEEVING of the alute-nanied Cotupaty
duly convened and held ot Phe Btation Haotel, Dudley . Worcestersure an Friduy the Flth
day of February 1935 the followimyg RESBOLITIONS were duly pussed as
nambered | and 2 as ORDINARY HESOLUTIONS and an to the jte
s 8 SPECIAL RESBOLUTTON of the * apany . -

RESOLUTHINS,

1. 'That the capital of the Company be inereased 1o €800 000 b;rt.hc creation
of 330,000 sdditions] Ordinary Bhures of £1 each runking pari pesse with the emsting
Ordinary Shares 1 the capital of the Company.

2. That the sum of £600 000 bemng the nmount now stunding o the credit of
General Revenue Reserve of the Company be capitalised and that such sum be appro-
pristed an caprtal to and smongst the holders of the existing 172,517 Ordinary Shares of
£1 euch in the capital of the Compuny in proportin to their respective holdings and
that such sum be npplied m paying up in full on bebalf of such Ordinary Shareholders
HO0,000 new Ordinary Shares of £1 each to rank for dividend us and from the lst
August 1951 and that such Shares be appropriated to and credited as fully paid wp
pmongst the holders of the said exiting Ordimary - Bhares or to their respective
nominees in proportion as nearly as circumstances permit to the namber of Ordinary
Shares now held by them respectively and that the Directors be anthorised to earry
out =uich appropriation and distribition aceordimgly,

4 Phat the Articlex of Assocotion of the Company e altered by adding the
followmge new Artiele 1o be numbered 254, pamely 1 —

“a5y A person shall be eapable of being uppointed or re-appomted o
Director of the Company vnotwithstundmg that he shall have attuined the age
of 70 at or prior to the date of such appointment or re-appointment and no
[hrector shall vaeate his office by reason of Ins having attained the age of 70 or
any other age.”

DATERY thix ftm, day of EJJ\—H\D 1955,

i /fﬁw LU U
Vf’ Sr'f'n"rgy.
"Tg "
o

c41



Rotice of FIncrease in Nomvival

Purspant to ssction 63

t
! "fz';‘?" ‘ BIRMAN..ANDSONS . oo oo oo o
, ' 7SS ————... .
i the

Company | . . |REGISTER Fr

1&7FR qoes

LIMITED

Nors.—This notics and o printed copy of the Resolution suthorising the incresss must be
filed within 16 days affer the passing of the Resolution. If default is made the
Company and every officer in default is lisble to a defauls fne (xeo, 83 (3) uf the Aot}

etk )
T
PRSI

senied by L ,

ta 4

“ Fincent & 0

SRS S TR
U ifetnetts 11111,
Birmin sham 2,

T
The Solicitors' Law Statlonery Becisty, Limited, RN y.'?

22 Chancory Lane, W.C.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1; 6 Victoria Stiest,
15 Hanover Street, W.1; 535-59 Newhull Sireet, Bitmingham, 3: 19 & 31 North John 8t verpool,
8 8t. Jummea's Sguars, Manchester, 2; 78 8t Muary Street, Cardlit; and 187 Hope Strest, , C.3

PRINTERS AND PURLISHERS OF COMPANIES HUUKN AND FORNS.
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Te THE REGISTERAR OF COMPANIES.

vy 2. KIS

Limited, hereby gives you notice, purswant to

e-oriary” Bigobdon 83 of the Companies Act, 1848, that by a *

"ll'l'.-.

Ordingry

"o, Besolution of the Company dsted the 11%h day of JehTrony 19 50
the Nominal Capital of the Company has been increased by the addition thereto of

. the sum of 550,000
beyond the Registered Capital of £250,000
The additionsl Capital is divided as follows : —

Nomber of Bhares Claas of SBhare
550,000 Ordinary

Nominal amount
of asch Shacre

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

gubject to which ik new shares have been, or ure to be, issued are as follows :—

rrnlcinve jari rassu ‘n all respects with the

ex: sting Ordinary Sherec ol the Comyany.

* % Uf any of the new shures nre Preference Sharos state whether they are redvemable or not.

Signature {//@W

State whether Direcior | Director
or Secrelary }

Ivitaad The 11th

dav of T R Y

195

et

the.-ﬁﬂﬂnﬁﬁ*@hhm&vﬁmmmmﬁmwmmmm



PHE ST AMP ACT 1891

L\ R TR TS

LiMITED

Pursuans 1 Section 111 of the Stamp Act 1891 as ameaded by Bectiva 7 of
the Finance Act 1399, Ly Section 39 of the Fimenct Act P arg

Smction 41 of the Fizsnce Act 1933, -

e

NOIE —The Stamp duty on un inevease of Nominal ¢ 'apih'x\Tm Shillings for ’
veery Y100 or frection of £100, =

s Statement is to be filed with the Notice of Increase which must be filed
Pursuant to Section 63 (1) of the Companies Act 1948, K not so filted within
13 days after the passing of the Resolution by which the Capitat is increased,
interest on the duty at the rate of § per cent. per annum from the date of the
passing of the Resoiution is also payable. (Section 5 of the Revenue Act 1903.)

caented by

‘The Solicitors' I aw Stationery Society, Limited.
St haneery Tane, WL 2 3 Rucklersbury, F.(.4: 49 Bedford kow, W.CI: 6 Victorda Street, 8.W 3 ;
Chooraver Street, W, B8 B New hall *ireet, Rirmingham,3: 19 & 21 North John Stireet, Liverpool, 2
St dahin Daldton Street, Munchester, 2 ; 75 St Many Street, Cardiff : 157 Hope Streeq, Clangow, €32,

CEANTEES  AND LT sHEDR S O COMPANIES BOOK: Wi [ RRJIAEN

T ompailivs hR

1o,



THE NOMINAL CAPITAL

or

e Limired

duitial anli QNS

has by a Resolution of the Company dated
e—2ltn ¥edr . . 1955 been increased by
the addition thereto of the sum of £_550.000

divided into —

#
. . . $50,000 ORDINARY.SAares of .. g1 .. . ..each
n Shares of " each

beyond the registered Capital of .£250,000 ..

yye
——

e
.s:__..-:*-""'-—

Signature. ... ///@LLW M

(Staile whether Direclor or Secretary) ... Rireeton. e

i

Dated the.. .. 1lth day of __ February . 19b5..

Mmpmsm@mmmmmmmmmmmmM
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COUPTISY LIMITED BY SHARES.

BURMAN AND SONS LIMITED

(Rogistored 1953.)

At an EXTRAORDINARY GENERAL MEFETING of the above-nsmed Compeny

duly convened and held at Ths Bistion Haotel, Dudley, Waorcestershire on Friday the 1lth
day of Pebruary 1088 the following REBOT.UTIONS were duly passed ss to ths Rasolations
nambered 1 and 3 as ORDINARY RESOLUTIONR and as to the Rasolution numbered 8
ss o SPECIAL REBOLUTION of the {‘ompany :—

RESOLUTIONS.

1. That the capital of the Company bs incresssd to £800,000 by the orestion
of 580,000 sdditions] Ovdinary Bhares of £1 euch ranking perd pssen with the existing
Ordinary Sheres in ihe capitel of the Company.

3. That the sum of £800,000 bsing the smount now standing jo ibe swredit of
Genersl Revenus Raserve of the Company be cal.gfitalimd and thet such sum b sppro-
pristed os capital to and smongst the holders of the existing 178,517 -Om.ﬁlimm'y Bhares of
&1 ench in the cmpitsl of the Compeny in proportion to their respsctive holdings and
that such sum be spplisd in paying wp in full on behalf of such Ordi Shwrabolders
800,000 new Ordinary Bhares of £1 esch to rank for dividond as snd from the Leb
Auguat 1964 snd thas such Bhares be sppropriated to and credited sz fully peid ap
amongst the holders of the wsid existing Ovdinary Shgma or to their wqcttiw
nominses in proportion s nesrly as circumstances permit to the number of Ordinery
Bhares now held by them respsctively and that the Directors be authorised to carry
out such appropriation and distribugion accordingly.

5. That the Asticles of Assotiution of the Company be sltersd by adding the
tollowing new Article to be numbered 954, namely :(— .-

©954 A person shall bs capsble of being appointed or re.appointed
Director of the (ompsny notwithstanding that he shall have atiained the sge
of 70 st or prior to the date of such sppointment or re-appointment and no
Director shall vacnte his office by resson of his having attained the age of 70 or
any other age.”’

DVPED this 1te, day of ﬁJh.N_' 1935.
d@%"’w ’ Secretary.

Electrie Ean Frow .8

0008
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0 Nout o, flob form 4. |
THE COMPANIES ACT, 1948 N

NOTICE of CUNSOLIDATION, DIVISION, SUB-DIVISI

STOCK of SHARES, specilying the BHARES so Consolidated,

g onverted into Btock, or of the Re-Conversion into Bhares of Stook, specilying the
-k so re-sonverted, or of the Redemption of Redeemable Preference Shares or ol the

1sellstion of Shares (otherwise than in oonnectmn with & reduction of share cepitsl undsr

. - ion 86 of the Compsnies Act, 1948}

Pursuant to Section 82,

18 of [
' | pany { Usih Al Al 3065 Limited.
TR e monisimmmers i T e e UMl TS ﬁ_—w
PUBLISHED AND 80LD BY
WATERLOW & SONS LIMITED,
LAW AND COMPANIEY. BTATIONERS AND REUISTRATION AGENTS,
25 & 86, Lowpon Wawr, Lonpon, H.OC.2:
i -Hi PARLIAMENT STREET, W ENTMINSTER, 8.W.1: 77, Corvork Row, BIRMINOHAM, 3,
. . 198, ’[‘m* Hraprow, LEEDs, 1; 12 & 14, BRowN NrTerrT, MANCHESTER, 2.
ted brl Cwg ! ‘«\‘-kl . 9
};4ﬁguxlt . 20
..u-a? 33-] ) wy Clsebln L3l
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Q Vecounagints, Besutort Hou ’.ﬁ Newhall Street, Brrnanghaan 3, on by

G b RN o wpdt 4 BY o NiPAKES

SPECIAL RESOLUTIONS

BURMAN AND SONS LIMITED.

M oan ENTRAORDIN ARY GENERAL MEETING of the abovestined O cingaanh duly

vonvened ood beoad at the Otficem of Mesrs Howard South Theugeor & G £ hurtered

Vst 1057, the fu“u-“illg BESOLUTIONS were dul‘\ ,\nlm-\'(l a~ BIYFOY

of the Company : -

RESULUTIONS,

1. (w) 'That the provisicus of the Memorandum of Awwocint’ s of Lie (pan
to 1tw vhjects be altered . —

By deleting sub-clauses (1) to (21) of Clause 8 and subntituting therefor the foliowing
new sub-clauses to be numbersd (1) g y pagiely 1 —

(1) To carry on in the Unite’ Kingdom and elsewhere all or any of the toades
or businesses of manufscturers s aeslers wrkl distributors in steering gewrs gear boxes
oil pumps wecessorion and components of alt kinda for the motor vebicle cyele and
yeneral engineering industrien manuslly operated and power driven horee clippers
barber clippers wheep shears and garden und odge tools of every description bruw.

[) a founders wrought and cast iron and other metal workers builders ind ships brassfoundem
i 1

general engineers copper wmiths retail wholsinly and export ironmongsra and hardware
merchants and dealers in ironmongery and faclors stampers pierosta press workers
chromium platers electro platers silders lockmmiths engravers manufscturers of tubien
and of gaw water stenm and electric light und power fittings and mpparatus and of
atoves lsmpw snd burners monumental bravses cooleninnticul and art and other metal
work printers cabinet and furniture makers wuod workers timber merchants box crate
amd packing eose tannufacturers manufacturers and denlers in all kinds of metal waod
glass und othor work and ﬁttini;s oonnected with the erection fitting up furnishing
aadd decorating of shops dwellingbouses hotels restaursnts and other buildings.

‘} (2) To eary un thu buminess of mechanical electric hydraulic and sutomobile

engineers machine and engineering ton] makers lathe makers machinietn fitters boiler
mukers iron founders miltwrights metal founders metal rallers steel converters colliery
owners meetallurgists plate makers alectricinns suppliers of electricity for all purposes
foundera wire drawers galvanisers japanners annenlers enamellers builders and con-
tractors painters and decorators paint and varnish manufacturers factors wnd gencral
merchants nnd to buy sell manufacture repair convert let on hire and deal in machinery
rolling stoek iron stecl metal implements tools utensiin and conveniences of all kinde
und generally to earry on the said businesses in all their brunches wnu in commection
with such businesses or otherwise to carry on in all their respective branches the
businesses of shipwrights boat-builders marine vhgineers manufacturem of agricultural
implements of all kinds carpet sweepers gaines and toys of all kinds moulded srticles
of all kinds cycles bieycles tricyeles motor bieyeles motor ears motor wagons motor
bouts carriages and vehicles of all kinds neroplanes seaplanes hivdroplanes artnements
of all kinds and of all parts of wll or uny of such artieles and wpplinnees and fiitings in

Q. ralntion thereto stone quarry proprictors ecoke  manufncturers  lime burners  cement

manufastirers owners of mines of all descriptions and winners and workers of munerals
and the businery of preparing mineral substances for sale or for treatment in

meanufacturing processes.

() To mabufucture buy sell hire lot on hire exchange reprir alter improve
manipulate refine prepure for market dress trent snd otherwise denl in all kinds of
plant machinery apparatus tools utensils products substances mnterinls merchandise
artieles and things necessary of auitnble for the earrving on of any of the befere.
mentioned trades or businesses ur ususlly dealt in by persons engagad therein.

L



COEr vy onany other trade or Lusiness whstsoever which can in the opinion
o B Bowd of Diveetn s be advienageously carvied on by the Company o eonection
St or ns anelliy e any of the above b inesses or the getersl buxiness of the
Compuny

(3 T purelnse or by other meuns wequire upy frechold  ensehold  or  other
property for any estate or interest whatsoecer amld any rightn privileges or cuseinents
Dver or inrespeet of any property and any real or persounl property or rizhits whatso-
ever which nay be necessury for or may be conveniently usea with or muy enhunee
the value of any otiier properts of the Compnny,

(6} "Fo huild construet mintnin alter enlarge pull down and remove or place any
bulldings  factories anills offices works wharves rouds rail. dpa Laiunays  teaciinery
cugines wills fences banks dams sluiees or watercourses and to elenr sites for the sane
or to join with any person finn or compnny in doing any of the things aforesail and
to work manuge and control the same or join with others in so doeing.

(7} To nequire construct manufacture maintain use and work railways tramways
eugines plant upparatus and material rolling stock wuagons carringes motors lorries and
applisnees of all kindx ships barges honts und vessels of all kinds and to hire sell or
otherwise deal with or dispose of the wame.

(8) To carry on in uddition to the said trades and Lusinesses any other trade
business or employment munufacturing or otherwise incidental to or arising out of or
which may seem to the Company capable of being couveniently ecarried on either in
connection with or in nddition to any business hereby authorised or otherwise calculated
directly or indirectly to enhance the value ol or render profitable any of the Company’s
property rights or business for the time being.

(9) To ey on any business or branch of a business which this Company is
suthorised to curry on by means of or through the agency of any subsidiary company
or companies widl to enter into any arrangement with any such subsidinry company
for taking the profits and Learing the loses of any branch or business so carried on
or for fluancing any such subsidiary company or o company which 13 directly or
indirectly controlled by this Comprny or in which this Compuny holds a substantial
interest or gunranteeing its lisbilities or to maka any other arrangement which may
seem desirable with refevence to any business or branch so carried on including power
at any time und either temporarily or permanently to close nny such branch or business
and to act as directors or managers of or to appoint directors or managers of any
such subsidinry comnpany or of any other company in which this Company is interested

(10) To carry on the business of manufacturers producers and importers of and
deulers in uny materials used or deslt in by the Company and sny other business
incidentsl to or arising out of or which ean conveniently be carried on in conjunetion
with any of the businesses hereinbefore specified.

(11) To apply for purchase or otherwise acquire any trade names or trade marks
or any patents brevets d’invention licences registrations concessions and the like con.
ferring any exclusive or non-exclusive or limited right to use or any secret or other
information as to any invention or design which may seem capable of being used {or
any of the purposes of the Company or the acquisition of which may seem cnleulated
divectly or indirectly to benefit the Company and to use exercise develop grant licences
in respect of or otherwise tum to account or profit the property rights or information
so acquired and to expend money in experimenting upon and testing and improving
or seeking to improve any patents inventions designs secret processes or rights which
the Company may acquire or propose to scquire.

(12} To purchase or otherwise acquire all or any part of the business or property
of any perscn firm associntion or company carrying on or (in the case of a company)
formed to carry on any business which this Company is authorized *o carrv on pr
possessed of property suitable to the purposes of this Company and as the consideration
for the snme to pay cash or to issue any shares atocks or obligations of this Company
and in connection with any such transuction to undertake any liabilities relating to
the business or property acquired,

{13) To enter into partnership or into anv arrangement whether perpetual or
terminnble for sharing profits union of interests joint-adventure reciprocal concession
or eo-operntion with any person firm assoeiation or company earrying on or engaged in
or wbout to carry on or engage in any business or iransaction which this Company is
authorised to earry on or engage in or any business or transaction or course of action
which may seem to the Company enpable of being conducted so ag directly or indirectly
to benefit this Campany or to prevent or minimise apprehended losas or damage or
cost to this Company or to any such company s aforesaid and to purchase subseribe
for or otherwise acquire and hold shurees (fully or partly paid up) or stock in or
srewrition of or o fend money to goarantee the contracts engagements nnd obligntions of
subsidise or otherwise nassist any such person firm ussociation or company und to gl
hold re-issue with or without gunrantee or otherwige deal with such shares stock or
seeurities.



\

~(14) To establish maintan develop extend subseribe 10 0r wuptidine auy guncrintion
institution or fund whica sy seems divectly -r indireetly conducive to the potectu
of the Compeny or t'e furtheranee of its interests.

(16) ‘To grant pen-ions uliowsnces gratuit.os and bonuses to officers es-officers
vinployees or ex-employees of the Company or ite predecessors in businews or the
dvpen;lm_:tu or vonnections of sush persons tou establish and maintain or cocewr i
esbab!luhmg and mainteining trusts funds or schemes (whether contiibutory or non-
contributory) with a view to providing pensions or other benelfits for any such persons
wi aforesnid their dependsnts or connections and o support of wubscribe to wnv
charitable funds or instititions  the support of which ey in the opinion of ti.
Direct-iw be enleulnted directly or indire.tly to benefit the Company or its employees
and to umtitute and maintain any club or other estubiishment or profit-sharving scheme
ealeulated to nuvance the interests of the Company or its officers or employees. For
the purposes hereof the expressions ‘‘officers’  “ex-offivers” “employees’  and
“ex-employees’’ .iall be deemed to include and have ineluded the Directors of
Company.

(1) To sell exchange let develop dispose of or otherwise deal with the under-
taking of the Company or any part thereof upon such terms und for x-:h consideration
as the Compeny may think fit.

(17) To sell improve manage develop «xchange siortgage let on rent or in con-
sideration of a shave of profita (either in money or kind) or otherwize grant ilcences
easements and other righte in and over snd in any mauner dispose of turn to pr ofit or
deal with all or any part of the property and rights of the Corapany,

(18) To saccept in consideration for the undertsking of the Company or for any
property or rights sold let or disposed ol or any service rendered ¢ to purchase
subseribe for or otherwise acquire and to hold the perpetual or redcumuvle debentures
or debentuve stosk or obligations or the shares (fully or par..y paid up) or stock of any
company i the United Kingdom or elsewhere.

(13) To promote or form or join in promoting or forming at home or abroad any
other company or companies for the purpuse of acquiring sll or any of the property
rights snd 1i:%ilities of this Company or in which this Company is iutrvested or for
any other purpose which may seem directly or indirectly culeulated to bencit this
Compsny snd to pay the costs charges and expenses preliminary or meidental to the
promotion formotion establishment registration and sdvertising of any such ennpany
and the issue of its cmpital or sscurities and to guarantee the payment of any Jdeben
tures debenture stook or other securities issued by an; such company and the interest
thereon and the payment of interest or dividends upon the stock or shares of any such
company.

(20) To invest snd deal with the moneys of the Compony not immediately
required upon such investments and in such manner as may from time to time be
determined.

(21) To receive money on deposit or otherwise to lend money with or without
gecurity to such persons anl generally on such terms as may seem expedient and in
particular to tenants and customers of and other persons having deslings with the
Compsny and to gusrantee the performance of contracts by any third peisons or com-
panies or the discharge of obligations or engagements of any kind by them.

(22) To apply for and promote any Provisional Order or Act of Parliarment for
extending the powers of the Compauy or for enabling the Company to cary any of its
objects into effect or for effsoting any modification of the Company’s constitution and
to oppoge and resisi and to contribute to the coats of opposing any Bill in Parliament
or any proceedings applicationa agitation or movement which may seem directly or
indirectly adverse to the Company's interests.

(28) To enter into any armnge‘meuts‘wit.h any gnv?mment or authorjt.y Rupreme
municipal loenl or otherwise or with railway compnnies ¢anal companies shipping
sompanies dock companies commisgioners Carriers and other persons corp » tions or
companies in any part of the world which may seem conducive to the \ ympany’s
objects or any of them and to obtain from any such government or authority or any
such railway or other company person or ~orporation any rights privileges and convea-
aions which may seem conducive to the Company ‘s objects or any of them and to earry
out exercise and comply with any such arrangements rights privileges and concessjons.

(24) To register the Company or comftitutf! or incorpgmte it as an anenymous or
other soeiety or to procure it to be recognised in any foreign country or place,

(25) To raise or borrow money and to secure the payment of any such moneys
and interest thereon or the earrying out fulfitment or discharge of any contracts
engagements obligations or li_ablhtieq of the Company of any kind whatsoe\:rer
(ineluding guarantees for the discharge of any contraets or ?ugngmnents of any third
party) in such manner and on such terms as iy seem expedient and for such purposes
or any of them or any other purpose to issue dehentures or debenture stock whether



perpetunl o stherwise and charged or not charged upon the whole or aly part of the
undertuking property apd rights of (he Compuny both present and future including
its uncalled enpital” and 10 redeein or contrnet to redeen uny sueh debentures or
debenture stock or other seeurity or obligation of the Company either ut g Premium
ur otherwisa,

(26) To draw inake asecept indorse diseount execute and issue bills of exchange
prumissory notes debentures bills of lading charter parties wurrants pclicier and other
negotinble or transfernble instrunents or securities and to buy sell or otherwise desl
in the same,

(27) To remunerate (by cush or other nssets or by the allotment of tully or partly
puid shures or in any other manner) any persons firms sssociations o companies for
services rendered or to be rendered in acting as trustees for debenture holders or
debenture stock holders of tha Company or for subscribing or agreeing to subseribe
whethep abyolutely or conditionnlly or for Procuring or agreeing to brocure subseriptions
whether absolute or conditions] for any shares debentures debenture stock or other
securities of the Company or any company promoted by this Company or for services
rendered in or about the formation or promotion of the Company or any company
promoted by this Company or in introducing any property or business to the Company
or in or about the conduct of the business of this Company or for guaranteeing payme:::
of such debentures debentyre stock or other securities i any interest thereon.

(28) To diatribute any of the property of the Company among the Members in
8pecie and either by way of dividends or upon any return of capital.

(29} To do all or any ot the above things in any part of the world and either as
principals agents trustees contracturs or otherwise and ejther alone or in conjunetion
with others and either by or through agents sub-contractors trustees or otherwise,

(80) s mepurate and independent objects to guarantee any obligation of any other
company which is for the time being the Compuny's Holding Company within the
weaning of the Companies Act, 1948 and to crente any mortgage or charge to seeure
any obligaticn of any such other ectpuny,

(81) To do all sugh things as are incidental or conducive to the nttuinment of the
above objectz or any of them.

And it is hereby declared that the word * Company ' in this clause except where used
in reference to thia Company shall be desmed to include any partnership or other body of
persons whether incorporated or not incorporated and whether domiciled in the United
Kinglom or elgewhere and that the objects specified in the dif watt paragraphs of this
clause shall except where otherwise expressed in such paragrapha be in no wise limjted by

reference to or inference from any other paragraph or the name af the Company.
{b) That the Menorandum of Association of the Company he further altered by deleting

"

all words following the word “ench” in the second line of Clause 5 thereof. _

2 That the Regulations contained in the printad document aubmitted to the Meeting and
for the purpose of identitiention signed by the Chairman thereot be and the same ape herebs
approved and adopted as the Articles of Association of the Compapy in substitution for and to
the exclusion of gli the existing Articles of Association thereof, s

ast
DATED this 2 day nf@ayfn 1957

Fresoun Law fursn ire
R
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. The following Articles of Association in substitution for the
Cxisting Articles of 4 ssociation of the Company were adopted by
Special Resolution of the Company passed on the And day of
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

NEW

Artitles of Assatiation

—_ OF —

BURMAN AND SONS LIMITED.

PRELIMINARY. |

1. The Regulations in Table A in the First Schedule Lo the
Companies Act 1862 shall ot apply to the Company.

2. Subject as hereinufler provided the Regulations con-
tained in Part I of Table A in the First Schedule to the
Companies Act 1948 (such Table being hereinsfter ealled
“Table A’ and such Act being hereinafter referred to as ‘‘the
JAct”) shall apply to the Company bui in case of any incon-
sistency between the provisions of Table A and those
hereinefier contained the latter shall prevail, Regulations 3, 11,
R4, 32, 52, 53, 75, 77, 79, 88, 99, 134 and 136 of Part I of Table A
shall not apply to the Company. In lieu thereof and in addi-
tion to the remaining Regulations of Part I of Table A subject
to the modifications hereinafier expressed the following shall
be the Regulations of the Company.

PRIVATE COMPANY.

3. The Company is intended to be and shall be g Private
Company within the meaning of the Act and accordingly Regu-
lations 2, 3, 4, 5 and 6 of Part II of Table A shall apply to the

Company.
CAPITAL.

4. The present capital of the Company is £800,000 divided
into 800,000 shares of Qne Pound each. (-mc, wdlvn g A4 OTT
JJLSLWLJ Lo {M‘L/\ 't/u Ld vy L@.,L,\..z {\;»-w: ’fbv%v*] :t Y- vtinn
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SHARES.

5. All unissued shares shall be at the disposal of the Direc-
tors who may allot or otherwise dispose of them to such persons
at such times and generally upon such terms and conditions as
they think proper. The Directors may for valuable considera-
tion enter into any agreement giving to any person any call or
right of pre-emption in respect of or any option to take shares
and may (subject to the provisions of any Act of Parliament for
the time being in force) issue any shares as fully or partially
pald up as the consideralion or part of the consideration for any
properiy acquired by or work done for tlie Company.

8. Subject to the provisions of Section 58 of the Act any
Preference Shares may with the sanction of an Ordinary Reso-
lution be issued upon the terms that they are or at the option of
the Company are liable to be redeemed.,

7. The Company shall have a first and paramount lien on
every siare for all moneys (whether presently payable or not)
culled or payable at a fixed time in respect of that share and the
Company shall also have a first and paramount lien on all
shares standing registered in the name of a single person for all
meneys presently payable by him or his estate to the Company
but the Directors may at any time declare any share to le
wholly or in part exempt from the provisions of this Regula-
tion. The Company’s lien if any on a share shall extend {o all
dividends payable thereon.

TRANSFER AND TRANSMISSION OF SHARES.

8. When an instrumenl of transfer purporting o have
been properly executed by the transferor shall have been left at
the Office of the Company and the Company shall have given to
the person appearing by sueh document lo be (e transferor
notice in manner prescribed by the regulations of the Company
of receipt of such instrumeni of {ransfer the Company shall
(notwithstanding that such instrument be aflerwards discovered
to be invalid or void) be entitled as against such last mentioned
person to treat such instrument as a valid transfer and shall not
be liable to such person for any payment made or act done on
the footing of such instrument heing valid before notice of any
invalidity therein.

9. Subject to any other provisions of these presents a
person becoming enfitled to a share in consequence of the deutl
or bunkruptey of a Member shall be entilled to receive and may
give a discharge for all dividends and other moneys payable in

sapogm = -
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redeemable or perpetual and either at par or at g premium or
discount and generally in such form and upon such terms in all
respects as they may think it and may redesm and contract to
redeem any such securities either at par or at & premium,

11. No person lending moaay or giving credit to the Com-
bany shall be bound to enquire for what purpose it is required
or whether the loan is within the borrowing powers of the
Company.

12. The Directors may also issue or deposit any such
debentures or debsnturs stock by way of collateral or contin-
gent security for the payment of any debt or the discharge of
any liability of the Company.

PROCEEDINGS AT GENERAL MEETINGS.

13.  All business ahall be deemed special that is transacted
at an Extraordinary General Meeting and all that ig transacted
at an Annual Genera! Meeting with the exception of sanction-
ing a dividend the consideration of the accounis balance sheets



¢

and the ordinary report of the Directors and Auditors the elec-
tion of Directors and other officers in the place of those retiring
by rotation oy otherwise and the fixing of the remuneration of
the Directors and the remuneration or manner of remuneration
of the Auditors and the report of the Directors shall be deemed
notice of any special business mentioned or referred to therein.

14. For the purposes of Regulation 58 of Part I of Table A
and Regulation 4 of Part II of Tahle A a corporation repre-
sented by proxy under Regulation 68 of Part I of Table A or by
a representative under Regulation 74 of Part I of Table A shall
be deemed to be personally present,

16. Any person present in person and entitled to voie may
demand & poll and Regulation 68 of Part I of Table A shall be
modified accordingly. The words “‘or not carrie? by a particu-
lar majority” shall be inserted after the words “‘or lost” in the
said Regulation 58.

DIRECTORS,

18. Until otherwise determined by the Company in
General Meeting the number of Directors including Managing
Directors shall not be less than two.

17. The present Directors of the Company are:—
HENRY  Suikman
STIreHIEN FRANE RuRrinn
JoOMmN AR FES gudrdn
Wl L AN LE G ARD BHRNON
all of whom shall be deemed to have been nominated by the
Parent Company under the provisions of Article 18 hereof.

18. Bo long as any limited company (herein referred to as
“the Parent Company’’) or the directors officers or nominees of
the Parent Company shall hold not less than three-fourths of
the shares of the (fompany for the time being issued {he Paren|
Company shall have the right of nominating Directors of the
Company and shall be entitled from time {0 ti. e to remove any
nominee of theirs from the Board and to fill any vacancy therein
which may arise from any cause. Any Directors from time to
time nominated by the Parent Company shall not during the
period aforesaid be liable (o relirement by rotation but subject
to Regulation 23 hereof shall hold office until removed by the
Parent Company under the powers herein contained.

19.  No share qualification is necessary for a Director.
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20. A person shall be capsb! i i
_ ’ pabl of being sppointed or
fe-appointed a Director of the Company notwithstzggling that
hie shall hgve attained the age of 70 gt or prior to the date of
such appointment or re-appointment and no Director shail

21.  Sub-clauss (2) of Regulation 84 of Part I of Table A
shall be deleted and the following sub-clause shall be substi-
tuted therefor namely: —

“(2) A Director shall not vote in respect of any contract
or arrangemsnt in which he is interesteq and if he
shall do so his vote shall not be counted nor shall
he be counted in the quorum present at the meet-
ing but neither of these prohibitions shall apply
to: —

(a) any arrangement for giving any Director any
security or indemnity in respect of money lent
by him to or obligations undertaken by him
for the benefit of the Company; or

(b) any arrangement for the giving by the Com-
pany of any security to a third party in respect
of a debt or obligation of the Company for
which the Director himself has assumed
responsibility in whole or in part under a
guarantee or indemnity or by the deposit of a
security; or

{c) any contract by a Dirvector to subscribe for or
underwrite shares or debentures of the Com-
pany; or

(d) any contract or arrangement with any other
company in which he is interested if that other
company be a holding or subsidiary company
of the Company or any other subsidiary of the
Compeany’s holding company or & company in
which the Director is interested solely or
mainly as an officer of the Company or as a
holder of shares or other securities only; or

(e) any arrangement or resolution relating to any
tund or scheme lor providing gratuities pen-
sions or allowances for the benefit of employees
of the company in which he i8 interested pur-
suant to Regulation 87 of Part I of Table A”

and these prohibitions may at any time be suspended or re}axed
to uny cxtent and either generally or in respect of any particular




contract arrangemer, or transaction by the Company in General
Meeting.

¥2. Regulation 88 of Part I of Table A shall be varied by
the omission of the following words at the end of that Regula-
tion: —"“and every Director gvesent at any _nesting of
Directorg or Committee of Directors shall sign his name in a
book foy that purpose.”

28, The office of Director (including that of M&nagipg
Divector unlees the conditiors of his appointinent otherwise
provide) shall be vacated: —

(@) If he becomes bankrupt or compounds with hir
creditors.

(b) If he becomes of unsound mind.

(¢} T1f he shall resign his office except in the case of a
Director who by the terms of his appointment or of
any agreement with the Company is not entitled
to resign,

(d) Ifheisremoved from office under { he provisions of
Regulation 98 of Part I of Table A.

(6) If he becomesr prohibited from bein g a Director by
reason of any order :nade under Se. " 188 of Lhe
Act.

24. Any determination of the appointment of a Managing
Director by virtue of the provisions ot Regulation 107 of Part |
of Table A shall be without prejudice to any claim he may have
to eompensat.on or damages in respect of the termination of his
appointment thereby.

26. The Directors shall have power 1o designate any
emplayee of the Company as s Departmental Director or a
Director of any hranch of the Company's business or a Director
with any other distinctive title for such period al such
remuneration with such powers and discretions and iu all
respects on such terms as they may think fit and no such
employee shall be thereby constituted g Director of the
Company.

PROCEEDINGS OF DIRECTORS.

28. No act matter or thing within {he power of the Com-
pany in General Mecting done by the Direclors or done by any
Director or Commitiee and adopted by the Directors whicl shall
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afterwards receive the express or implied consent of the Cops-

pany in General Moeting shall be afterwards impeached on any
ground whatever,

27. The Directors may determine the mods and rogulaiion
of their own pruceedings and appoint their own Chairman end
give him suzh powers ag they think fit and determins the
quorum for meetings of the Directors and unless go determined

at any other number the quosum for mestings of Directors shall
be two.

28. If any Dircctor being willing shull be called upon to
perform extra services or to make any special exertions in going
or residing abroad or otherwise for auny of the purposes of the
Company the Directors may remunerate the Director so doing
either by a fixcd sum or by a percentage of profite or otherwise
a8 may be determined by the Directors and sach remuneraéion
may be either in addition to or in substitution for his share in
the remuneration of the Directors.

DIVIDENDS,

20. Any dividend or bonus may be paid or satisfied either
whally or partially in debentures or bonds of the Company or in
shares of the Company credited as fully or partislly paid up and
may be declared so as to has payable only at some future date or
on the happening of some event either fixed or contingent in any
respect and if at & future date either with or without interest
being payable thereon in the meantime.

NOTICES.

30. A Member who shall not be described in the Register as
having an acdress within the United Ki‘ngdom' and shall not
have supplied an address within the United Kingdom for the
giving of notices to him pursuant to Regulation 131 of Part I of
Table A shall not be entitled to receive any notices from the

Company.

31. In Regulation 131 of Part I of Table A the words ‘‘in
the case of 4 notice of u meeling” and all the words after the
waords ‘‘the leiter containing the same is posted’” shall be
omitled therefrom.

42, In Regulation 132 of Part T of Table A the }&'ords “and
no holder other than the first named as aforesaid shall be



entitled Lo reccive any notice from the Company’” shall be added
at the end thereof.

33. Subject to the remaining provisipns of the Regu‘lations
for the time being of the Company notice of every General
Meeting shall be given in any manner hereby a.uthomsefu to every
Member of the Company every person becoming entitled to a
share in consequence of the death or bankruptey of a .I\Iember
entitled at his death or bankruptey to receive such notices and
the Auditors for the time being of the Company. No other
berson shall be entitled to receive notices of (General Meetings.

WINDING UP,

34, In Regulation 135 of Part I of Table A the words “‘with
the like sanction™ shall be inserted immediately hefore the
words “‘determine how such division" and the word “Members"
shall be substituted for the word ‘‘Contributories’”,

INDEMNITY.

35. The Directors Managing Directors Auditors Secretary
and other officers for the time Leing of the Company and the
Trustees (if any) for the time being acting in relation to any of
the affairs of the Company and their respective executors or
administrators shall he Indemnified and secured harmless out
of the assets of the Company from and against any lHability
incurred by them to the extent permitted by the Statutes,

This is a print of the new Articles of Asseciation of the
Company which were by Special Resolution of the Company
duly passed on the ], day of Ragyut iy 23 adopted
as the Articles of dssociation of the' Compan Yinlieu of and to
the exclusion of the Articles of Association then existing.

Chairman of the Meeting.




e

“me CoMPANTRS Act, 1948,

{

T 4

COMPARY LIMITED BY SHARES.

e o

NEW e
Hrtides of Gegeciation
.(Jd*}'!ﬁ‘ v ‘s"‘z Bevsimtion F & 3 7 w?‘%:j \/‘ kgé .; :

E

Innorporsied the Tisi day o luk, 1997,
<
Certiceate No. 58407,

he iy AT P,
e ——

Pwesnt & Co,,
Birmingham, 9.




o A B e

— mm—— —

Memervandbum of HAsgoriation

THE COMPANTES ACTS, 1862 To 1898.

THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

Lf .
| REGISTERED

;fi}FAUG 1957

(Reprinted as altered by Special Resolution of the ( ‘'ompany

passed on the 2nd day of August, 1957)

—_— QP —

BURMAN AND SONS LIMITED. .~

1. The name of the Company is "‘BurMAN AND SONE

Livrren.”’

2. The registered office of the Company will he siluate in

England.

3. The objects for which the Company is establishod are: —

(1) To carry on in the United Kingdom and clsewhere

all ..o any of the trades or businesses of manufac-
turers and dealers and distributors in steering
gears gear boxes oil pumps accessories and com-
ponents of all kinds for the motor vehicle cycle and
general enginecving industries manually operated
and power driven horse clippers barber clippers
sheep shears and garden and edge tools of every
deseription brassfounders wrought and cast iron
and other metal workers builders and ships brass-
founders general engineers copper smiths retail
wholesale and export ironmongers and hardware
merchants and dealers in ironmongery and factors
stampers piercers press workers chromium platers
electro platers gilders locksmiths engravers manu-
facturers of {ubes and of gas water steam a

11




(2)

(3

electrie light wmnd powor fillings and apparatus and
of sloves lamps and burnors monumental hrasses
ecclesiasticul and art and other melal work
printers cabinet and furniture makers wood
workers timber inerchants box erate and packing
cace manufaclurers manufacturers and dealers in
all kinds of metal wood glass and other work and
fittings connected with the erection filting up
furnishing and decorating of shops dwellinghouses
hotels restaurants amd other huildings.

To carry on the husiness of mechanical electric
hydraulic and antomobile engineers machine and
engineering tool makors lathe makers machinists
fitlers hoiler makers iron founders millwrights
metal founders metal rollers steel converters
colliery owners metallurgists plate makers elec-
tricians suppliers of electricity for all purposes
founders wire drawers galvanisers japanners
annealers  onamellers  builders and  coniractors
painters and docorators paint aind varnish manu-
facturers factors and general merchants and to buy
sell manufacture repair convert let on hire and
deal in machinery rolling stock iron steel metal
implements tools utensils and conveniences of all
kinds aud generally to carry on the said businesses
in all their branches and in connection with such
businesses or otherwise to carry on in all their
respeelive hranchos the husinesses of shipwrights
boat-huilders marine engineers manufacturers of
agricultural implements of ull kinds carpet
sweepers games and toys of all kinds moulded
articles of all kinds cyeles bicycles tricycles motor
bicveles motor cars motor wagons motor hoats
carringes and vehieles of all kinds aeroplanes sea-
planes hydroplanes armaments of all kinds and of
all parts of all or any of such articles and appli-
anees and fitlings in relation therelo sione quarry
propriefors  coke manufacturers  lime  burners
cemer  manufacturers owners of mines of all
desc iptions and winners and worker« of minerals
and the business of prepering mineral substances
for sale or for treatment in manufacturing
PTOCe SSeS.

To manutacture buy sell hire let on hire exchange
repairv olter improve manipalaie rofine prepare for
markel dress (reat and otherwise deal in all kinds
of plant  machinery  apparatus  tools  utensils

-



(7)

(8)

iii

proaticis substances materials merchandise articles
and things lecessary or suitable for the carrying
on of any of the before-imentioned trades o- busi.
nesses or usually dealt in by persons engaged
therein.

To carry on any other trade or business whatsoever
which can in the opinion of the Board of Directors
be advantageously carried on by the Company in
conneclion with or as ancillary to any of the above
businesses or the general husiness of the Company.

To purchase or by other means acquire any free-
hold leasehold or other broperty for any estate or
inlerest whatscever and any rights privileges or
easements over or in respect of any property and
any real or personal proporty or rights whatgoever
which may be necessary for or may be conveni-
ently used with or may enhance the value of any
other property of the Company.

To build construet maintain alter enlarge pull down
and remove or place any buildings factories milis
offices works wharves roads railways tramways
machinery engines walls fences banks dams
sluices or watercourses and to clear sites for ihe
same or to join with any person firm or company
in doing any of the things aforesaid and to work
manage and control the same or join with others
in so doing.

To acquire construct manufacture maintain use
and work railways tramways engines plant
apparatus and material rolling stock Wagons
carriages motors lorries and appliances of all kinds
ships barg~s boats and vessels of all kinds and o
hire sell or otherwise deal with or dispose of the
same.

To carry on in addition to the said {rades and
businesses any other {rade business or employment
manufacturing or otherwise incidental to or arising
out of or which may seem to the Company capable
of heing conveniently carried on cither in connee-
tion with or in addition to any husiness hereby
authorised or otherwise caleulated directly or
indireetly to enhance the value of or render profit-
able any of the Company's property rights or
business for the time heing
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(11)

(1%

‘Lo earry on any business or branch of o husiness

which this Compuny is authorised to carry on by
means of or through the agency of any subsidiary
company or companies and to enter into any
arrangement with any such subsidiary company
for taking the profite and hearing the losses of any
hraneh or husiness so carried on or for financing
any such subsidiary company or 4 company which
ix direetly or indirecily controlled by ihis Com-
pany or in which this Company holds a substantial
inferest or gnarantecing its liabilities or fo make
any olher arrangerent which may scem desirable
wilh reference to any business or branch so carried
on including power at any {ime and either tem-
porarily or permanenily to close an,; such branch
or husiness and to act ws Jdirvectors or managers of
or to appoint direclors or managers of any such
subsidiary company or of any other company in
which Lhis Company is interestod.

To carry on the bhusiness of manufacturers pro-
ducers andd importers of and  dealers in  any
malerials used or dealt in by the Company and any
other business incidental to or arising oul of or
which can eonveniently he earried on in conjunc-
tion with any of the businesses hereinbefore
specified.

To apply for purchase or otherwise acyuire any
trade names or {rade marks or any patents brevels
d'invention licences registralions concessions and
the like conferring any oxclusive or non-exclusive
or limited right {o use or any sceret or olher
information as 1o any invention or design which
may seem capable of being used for any of the
purposes of the Compa.y or the aequisition of
which may seem caleulated direetly or indirectly
te benetit the Company and fo use exereise develop
arant licences in respeel of or otherwise turn to
account or protit the property rights or information
so acquired and to expend money in experimenting
upon and testing and improving or secking to
improve any  patents inventions designs seeret
processes  or rights  which  the Company muy
acyuire or propose to aequive.

To purchase or otherwise acquire all or any arl
of the business or property of any person firm
axsociation or eompany earrving on o+ {h ease
of a company) formed Lo carey on ia busoness

“‘f'
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(13)

(14)

(15)

which this Company is authorised lo carry on or
liossesse(l of property suitable Lo the purposes of this
Company and as the consideralion for the same to
pay cash or to issue any shares stocks or obliga-
tions of this Company and in connection with any
such transaclion {o undertake any liabilities relat-
ing lo the business or property acquired,

To enter into partnership or into any arrangement
whether perpelual or terminable for sharing profits
union of interests joint-adventurs reciprocal con-
cession or co-operation with any person firm
association or company carrying on or engaged in
or about to carry on or engage in any business or
transaction which this Company is authorised to
carry on or engage in or any husiness or transac-
tion or course of action which may seem to the
Company capahle of heing conducted so as directly
or indirectly to benefit this Company or to prevent
or minimise apprehended loss or damage or cost to
this Company or to any such company as aforesaid
and to purchase subscribe for or otherwise acquire
and hold shares (fully or partly paid up) or stock
in or securities of or to lend money to guarantee
the contracts engagemenls and obligations of sub-
sidise or otherwise assist any such person firm
association or company and to sell hold re-issue
with or without guarantee or otherwise deal with
such shares stock or securities.

To establish mainiain develop extend subseribe to
or subsidise any association institution or fund
which may seem directly or indirectly conducive
to the protection of the Company or the furlher-
ance of ils interests.

To grant pensions allowances gratuilies and
bonuses to officers ex-officers employees or ex-
employees of the Company or ils predecessors in
husiness or the dependanis or connections of such
persons to eslablish and maintain or concur in
eslablishing and maintaining {rusts funds or
schemos (whether contributory or non-contribu-
tory) with a view to providing pensions or other
henefits for any such persons as aforesaid their
dependanis or conimections an<d {o support or sub-
seribe to any charitable funds or institutions the
support of which may in the opinion of the
Direetors be caleulated direetly or indireetly lo
henefit the Company or its employees and to
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(16)

(17)
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(20)

vi

institnte and maintain any club or other estab-
lishment or profit-sharing scheine culeulated 1o
advanes the interests of the Company or its offficers
or employees. For the purposes hereof the expres-
stong  “‘officers’  “ox-officers”  “‘employoes’ and
Yex-employees” shall be deemed to include and
have inchided the Directors of the Company.

To sell exchange let develop dispose of or otherwise
deal with the urdartaking of the Company or any
part thereof upon -uch terms and for such con-
sideration as the Company may think fit.

To sell improve manage develop exchange morl-
gago let on rent or in consideration of a share of
profits (either in money or kind) or otherwise grant
licences easements and othor rights in and over
and in any manner digpase of {urn to profit or deal
with all or any part of the property and rights of
the Company.

To accept in consideration for the undertaking of
the Company or for any property or rights sold let
or disposed of or any servico rendered or to pur-
chase subseribe for or otherwise acquire and tlo
hold the perpetual or redecmable debeniures or
debenture stock or obligations or the shares (fully
or partly paid up) or stock of any company in the
United Kingdom or elsewhere.

To promote or form or join in promoting or forming
al home or abroad any other company or cota-
panies for the purpose of acquiring all or any of
the property rights and liahilities of this Company
or in which this Company is interested or for any
other purpose which may seem directly or
indirectly calculated to benefil this Cempany and
to pay the costs charges and expenses preliminary
or incidental to the promotion formation ostab-
lishment registration and adverlising of any such
company and the issuc of ifs capital or securities
and to guarantee the payment of any debentures
dehenture stock or other secur'ties issued by any
sich company and the interest thereon and the
payment of interest or dividends upon the stock or
shares of any such company.

To invest and deal with the moneys of the Com:
pany not immediately required upon such inves!-
ments and in osuch manner as may from {ime to
time be determined.
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Fo receive money on deposit or otherwise (o lend
money with or withont seeurity {o such  persons
and generally on such ferms us may seein expedi-
ent and in particular Lo tenants and customers of
and other persons having dealings with the Com-
pary and to guarantee the performance of
contracts by any third persons or companies or the
discharge of obligations or engagements of any
kind by them.

To apply for and promole any Provisional Order
or Act of Parlinment for extending the powers of
the Company or for enabling the Company 10
carry any ol its objects into of" . or for eflecting
any modification of the Compuny’s constitution
and to oppose und resist and to contribute lo the
cosls of opposing any Bill in Parliament or any
proceedings applications agitation or movement
which may seem divectly or indircetly adverse to
the Company's inlerests.

To onter into any arrangements with any govern-
ment or authorily supreme municipal local or
olherwise or with railway companios canal com-
panies shipping companies dock companies com-
missioners carriers and owier persons corporations
or companics in any part of the world which may
seom conducive to tho Company's objocts or any
of them and {o obtain from any such government
or authority or any such railway or other company
person or corporation any rights privileges and
concessions which may seem conducive to the
Company's objects or any of them and {o carry out
oxereise and comply with any such ar:t ngemenis
rights privileges and coneessions,

To register (he Company or constitute or incor-
porale il as an anohyinous or other sociely or o
procure it to he recognised in any foreign country
or place.

To raise or hosrow money and to secure the pay-
ment of any such moneys and interest thereon or
{he carrving out fultiliment or discharge of any
confracts engagenients obligations or liul.)iliiios_ of
{he Company of any kind whatsocver (including
guarantees for the discharge of :.my contracls or
engagements of any third party) in Sl.l(‘h manner
and on such ferms as may seem expedient and for
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(26)

(27)

(29)

(30)

viii

such purposes or any of them or any other purpose
to issue debentures or debenture stock whether
perpsetual or otherwise and charged or not charged
upon the whole or any part of the undertaking
proporty and rights of the Company both present
and future including its uncelled capital and to
redoem or contract to redeem any such debentures
or debenture stock or other security or obligation
of the Compuny sither at a premium or otherwise.

To draw make accept indorse discount execute and
-38ue bills of exchange promissory notes debentures
bills of lading charter partics warrants policies and
other negotiable or transferable instrumenis or

. securities and to huy sell or otherwise deal in the

same.

To remunerate (by cash or other assets or by the
allotment of fully or partly paid shares or in any
other manner) any persons firms associations or
companies for services rendered or to be rendered
in acting as trustees for debenture holders or
debenture stock holders of the Company or for
subseribing or agreeing to subscribe whether
absolutely or conditionally or for procuring or
agreeing Lo procure subscriptions whether absoluie
or conditional for any shares debentures debenture
stock or other securities of the Company or any
company promoted by this Company or for services
rendered in or about the formation or promotion of
the Company or any compeny promoted by Lhis
Company or in introducing any property or busi-
ness lo the Cfompany or in or about the conduct of
the buginess of this Company or for guaranieeing
payment of such debentures debenture stock or
other securities and any interest thereon.

- (28) To distribute any of the property of the Company

among the Members in specie and either by way of
dividends or upon any return of capital.

To do all or any of the above things in any part of
the world and either as principals agents (rustees
contractors or otherwise and either alone or in
conjunction with others and either by or through
agenis sub-contraciors {rustees or otherwise.

As separate and independent objects to gnarantee
any obligation of any other company which is for
the time heing the Company’s Holding Company
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_ within the meaning of the Companies Act. 1948
um% to create any morigage or charga to securs any
nbligation of any such other company.

(31) ’I‘f) do all such things us - ve incidental or condu-
cive to the attainment of \he above vbjects or any
of them.

And it 18 Lereby declared that the word **Company” in this
clause except where used in refsrence to this Company ghall be
deemed to include any partnership or other body of persons
whether incorporated or not incorporated and whether domi-
ciled in the United Kingdom or vlsewhere and that the objects
specified in the different paragraphe of this clause shall except
whore otherwise expressed in such paragraphs be in no wise
limited hy reference to or inference from uny other parigraph
or the name of the Company.

4 The liability of the Members is limited.

5. The capital of the Company is £95,000 dividea 1mnto
25 00h shares of £1 each.

HOTB leem

The capital of ibe
Company ki ihe
of reprinting this
3 emorandum of
Associstion han, by
Tesolutions of the
Abareholders pans. d
on ¢ 1ltth Jamu.ry
108, i~ 8th
Februury 1951, the
22nd Di.cember

1088 and the 1ith
Febtuary 1988
aecome £800

divided into 800000
wharen of £1 each
Including 8,000
Sharen of £] sach
which ihs Company
hinn power tn
ro-iastie  tinder
Section 58 (4) of
the Companies

Aok, 1848,
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WL the several persons whose mames il addresses are suly
seribed, ave desivons of being formed it a Company, in
pursunnce of this Memoranduni of Asso. iation, and we
respoctively agree 16 take the number of shares in the
eapital of the Compaiy sel opposite our respoctive nanes,

Number of wimres
NAMES, ADOFESAES AND DESCRIPITONS ST BSCTUPLF ] A, tuken by wach
Bubscriber.

THOMAN BURMAN,
102 Ryland Roud, Edgbaston, One.
Manufacturer.

JOHN BEDFORD BURMAN,
72 Wheeleys Road. Edghaston, One.
Journali~
FRANCIS BURMAN,
72 Wheeleys Road, Lidgbaston, } One.
Manufacturer,
HENRY BURMAN,
72 Wheeleys Road, Edghaston, One.
Manufacturer,
MARGARET BURMAN,
72 Wheeleys Road. Ldgbaston, } One.
Spinster.
LOUISA HAWKES,
New! »ld Farm, Leaminglon, } One.
Married Woman.
BERTHA BURMAN,
72 Wheeleys Road, Edghaston, One.
Spinster,

DATED this 20th day of July 1807,

WITNESS {o all the above Signatures: —
ONSLOW J. SNOW,
Solicitor,
Birmingham,
Thie is a print of the Memorandum of Association of the

Company as altered by Speecial Resolution of the Company
passed on the 2nd day of August, 1957 ) c{/)

Secretary.
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Notice of place where Register of Directors’ intereets
in shares in, or debentures of, a company or its associated
companies is kept or of any change in that place
(Pureuant to section 29 (8) of the Companise Aot 1987)

BURMAN & SONS

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

Ineert the
Name of
ke Oommpany

A S B o i

Foin i~ reseryed for binding and must not be written

To the RBEGISTRAR OF COMPANIES.

The above-named company hereby gives you nofice, in accordance with
subsection (8) of section 29 uf the Companies Act 1967, that the register of Directors’

=;' interests in ghares in, or debentures of, the company or any associated companies
y is kept at Howard Suith TROMDSON & 0O e———
________ B O U8 o ——————————————eeos s o ————————__ e
% ....... 96, Newhall Strect, .. ===

i oy B R N G A e o e——————————— et ——

L State whether Director or Sceretary.... DADSOUOL | et
SR D6t0.198. 3088
L* ' Presented by : Presentor’s reference :

Harold T Hay
® e DOTRED & BONE LEQ s

(No fee payable)

e =" = —=Ee ) ——

Printed and published by
The Sollcitors’ Law Stationery Soclety, Limited,
191-192 Fleet Street, E.C.4; 3 Bucklersbury, E.C.4; 49 Badford Row, W.C.1; 6 Victoria Strest, 8.W.14
15 Hanover Stveet, W.1; 55-59 Newhall Street, Bivrningliam, 8; 31 Chatles Street, Cardiff COF1 4BA
- 19 & 21 North John Street, Liverpool, 2; 28-3% .Lohn Dnlgo;m Strost, Manchoster, 2; and 157 Hope Btreot,
sgow, C.2.

: Companies 23 F15795.13.0.67
\ »
X




Company ——
!

THE COMPANIES ACTS 1948 to 1967

Number of } s, 407 % R

9 Notice of Place where Register of Members is kept
or of any Change in that Place

(Pursuant to ssction 110 (3) of the Companics Adt, 1948)

Insert the
Nams of
! he Company

R Aanl

BUTUAN & SONS LIMITED

sction 110 of the Companies Act, 1948, provides that i—
* * * * *

(83) Every company shall send notice to the registrar of companies of the
place where its register of members is kept and of any change ii; that place:

Provided that & company shall not be bound to send notice under this sub-
section where the register has, at all times gince it came into exister.o ur, in
the case of & register in existence at the commencement of this Act, uv all iimes
gince then, been kept at the registered ofiice of the company.

(4) Where & company makes default in complying with subsection (1) of this
section or makes default for fowrteen days in complying with the lust forsgoing
subsection, the conpany and every officer of the company who is in defsult shull be
liable to a default fine.

‘ Presented by Presenior's Reference__ CBG TN

~ The Secretary

wport Limited

Tipwon Staffor_dshi re

Form No. 103
(mgiﬁng Joe payabls)

— .. . I - -- R N Jp—

‘The Solicitors’ Law Stationery Society, Limite«,
191-192 Fleet Stree’, E.C.4; 3 Bucklersbury, E.C.4; 49 Bediord Ro¥, W.GC.a; 6 Victorla Strset, 3.W.1:

15 Hunover Street, w.1;  55-59 Newha.l Street, Blrmingham, 3; 1 Charles fTeet, ff C¥F1 4Es.,

19 & 21 North John Street, Liverpool, 2; 28-30 John Dalion Street, Manchester] 33 d\I57 Hope Btreot,
Glasgow, (1.2, .
Companies 4D > F18002.1+1%-87



Nowce of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTRAR OF JOMPANIES.

Burman & Sons _ LIMITED

hereby gives you notice, in accordance with subsection (3) of section 110

of the Companies Act, 1948, thab the register of members of the Company

Messre Howard Smith Thompson & Company

&M Kot ali

_ Beaufort House, Fourth Fioor, 96 Newhall Street,

3irmingham. 3

J/— A
Signature e //
(Btate whether : ' _
Director or Seoretary). . ... ’(&M—ﬂ-—iw\

Dated the__._g_g__ Y, nf_a:“’t’-‘:‘*“'—ll ______ 19 CJ/

CaRie Mardin s reserved for binding and must not be el 2. ACTO88.

FS¥ald ol nl
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i OLUT TONS
or

BI_Ji'(_I:‘I\f.‘_i,_l‘HJ SCNS L1MITED

At the ANHUAL GENEKAL MEETING of the above-namea Coupuny held at Duport
Housie, Hagley Road, Birmingham B16 83U on the 21:4 tay of June 1978

the following Resovlutions were duly passed as SPLCIAL RESOLUTIONS : -

RH:'%:'T LT IONS

1. TEAP wpon Lhe recommendet:on of the Directors it is desirable to
capitalise the sum of K7,725 standing to the credit of the Prowertly
Revaluetion Account and ac.ordingly that such sum be set frce for
distribution among the members who would have been entitled if
distributed by way of dividend and in the same proportions (as nearly
as wmay be) on condition that the same be not paid in cash but be
applied in paying up in full 7,725 Ordinary Shares of £1 cach of the
Compuny, such Shares to ke allotted and distributed creditcd as fully
rald up to and amongst such members provided that no person shall be
ent!tled to an allotment of any fraction of an Ordinary Share and that

accordingly all such 7,725 Ordinary Shares be allotted to Duport Limitcd,

2. THAT forthwith upon the allotment of the 7,725 new Ordinary Shares of
£1 pursuant to the last foregoing Resolution the 772,517 issued
Ordinaxy Shares of £1 in the capital of the Company be and they axe
hereby converted into 772,517 Deferred Shuares of £l each carrying the
rights and subject to the restrictions following namely:-

(a} As regaxds income. The profits which the Company may determine

to distribute in respect of any financial year shall be distributed

among the holders of the Orxdinary Shares in proportion to the
amounts paid up on the Ordinary Shares held by them respectively.
The holders of the Deferred Shares shall not be entitled to
participate in any such profits.

(b} as regards capital. On a return of assets on liquidation or other-
wise the assets of the Company available for distribution amongst

the members shall be applied first in repaying to the holders of the
Deferred Shares the amount paid up on such shares and the balance of
such assets shall belong to and be distributed among the holders of

the Ordinary Shares in proportion to the amounts paid up on the
Ordinary Shares held by them respectively,

(c) as regards voting. T.c holders of the Deferred Shares shall have the
right to receive notice and to be present but no right to speak or to
vote either in person or by proxy at any General Meeting by virtue of

their k-ldings of such Deferred Shares.

3. THAT the regulations contained in the document marked "av submitted to the

Meeting and for the purpose of identification :igned by the Chairm:

thereuf, e and the seme aro hereby approved and adopted as the Ayxti. ~g
of Associaticn of the Company in substitution for and to the exclusion »f

, 2l1 the existing Articles of Associaticn of the Company.

i "
. D o, .,
d? . "“'-/t.-/"‘—’ v %? e -7 > S 4 77

CilA IRMAN LT 2CJUL P
3ol Leselt O /38, BASINGHALL 8,
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ARTICLES OT ASSOCI 100
of

BURMAM AND SONS LIZ40PED

TABLL A

1. The Regulations contained in Part ILI of Table A of the
First Schedule to the Companies hee, 1948 shall, subject asn
hercinafter provided and exeept where the same are varied by
or inconsistent with tnese peLrnents, apply to the Company,
and refercnees herein to Feagulations in 2able A shall be
construed as refoerring to those conlained in Part I thereof.

SIHARE CAPIVAT, AND SHARES

2. (A) The Share Capital of the Company at the adoption

of these presents is 800,000 divided into 27,483 Ordinary

shares of £1 cach and 772,517 Delerred Shares of £l cach
carrying the rights and supject Lo the restrictions
following, namely:

{a) As regards incowe. The profits which the Company
-may determine {0 distribute in respect of any
financlial year shall be diztributed among the
holders of the Ordinary Shares in Froportion to
the amounts paidl up on the Ordinary Sharcs held by
them respoectively. he holdars of the Deferred
Shaxes shall nol be entitled to participate in
ary such profits.

(b) »as reqards copital. Gn a retven of assets on
TIQuiddiial 01 othoiviie the assats of the Company
available for distriimr-on sRomst the mombers
shatll bo applied five: in Topaying to the holders
of the Dede red Bhares the anount paid up on such
shares and khe bHhalauee of aneh unets shall belong
Yo and he dinkributod Aron sy Ahe holders of the
Ordinary Sharoes in Propstuion to the anonnts i

up on Lhe Ordinary Shoves Lold them respectively,

(¢)

soreqdards voiira,  The holdes o of the Deferved

Bavcs Linii have the Fiehlt Lo rocoive robios and

Topoinend bal ne cicnl Lo ospesk or o vote:

! t

A
il VORI oer Ly gncs o TAY enscval msctiva
OL Ll copary by vintue of the g holdings of wurh
Doalfevied Sharen.
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(B)  Subive . (o ihe Loty o'l oor oony ol Uhe e ial righis
for the tin s Leing artacel o o Ay Clos s ol osharcs Lor
the i heling Qs o Way wvos Lind to fime (Whaother o
not the Couanny is boing wo o upt b altered or abroguatl.d
with (he eonsent in writing of tho hoidors of not loss
than throc-fourths of Lhe je-rued shores of that class on
with the sunction of an cavrcordinary resolution passes
at a separace general meeting of (he holders of such
shares. "o asy such Separate general moeeting all the
provisions of these Articles as to genceal meetings shall
mutatis rotandis apply, but o ot the necegsary guorusy
shall be tivo persons at leact holding or representing by
proxy not less thun one~third of the lesued shares of the
clugs, thal every holder of shares of the class shall be
entitled on a poll to onc voto for avery such share hoeld
by him, that any holder of sharez of tha class present in
person or by proxy may demand a poll and that, if at any
adjourncd meeting of such holders o quorum asg ahove
defined is not prescnt, any such holder who is present in
person or by proxy shall Le a quorum.

3. Subject to any dircction to the contrary that may be given
by the Company in genecral meeting all uniusued shares shall be
at the disposal of the Directors who may allot, grant options
over or otherwise dispose of them to such persons, at such
times and for such consideration snd upon such terms andg
conditions as the Dircctors may cdetermine, but so that no
shares shall be issued at a dincouut except in accordance with
Section 57 of the Act.

4, In Requlation 15 of Table A the words "except in so far
as may be otherwise agreed betwecn the Company and any member
in the case of the shares held by him" shall be deemed to bc
inserted immediately after the words "Provided that",

GENERAL MELTINGS

5. Subject to the provisions of the Act a Resoclution in
writing signed by all the memboars of the Company who would Le
entitled to receive notice of and to attend and vote at a
general meeling at which such Resolution was to be proposed or
by their duly appointed Attorneys shall be as valid and
effectual as if it had bheen passed at a general meeting of the
Company duly convenced and held. Any such Resolution may
congist of several documents in the like iorm each signed hy
onc or more of the members or their Attorncys and signature in
the case of a corporate body which is a mowber shall be
sufficient if mada by a Dirscior thercof or its duvly appointod
Attorsey. Reyulation 5 of Vart fL of Tible A shall not apply.

6. A poll may he demonded by ihe chuiruan or by any member

pPresent in porson or by proxy and ontitled Lo vote and

Regulation 58 of Table A shall be cunstrued accordingly.
DIRECTORS

7. Unlecs and until determines Ly the: senmany in aoneral
weting the nuaber of Dizeclors sohall Le el less than ono,




HA T S VS SIS P l;y POV Doy, o, spccial soervicer or
oo L3 s o chouad lor “any puvpone s o the Company By
N W S I St LITES IR P WOVLY Lo sotaly, constiveion,
Peteesbiese ol profits or otheruise on the Dircclors may
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9. Fach Pirvector chall heve the Power by writine under Live
hand to nowdinate (1) aiy other Direcuer, or (2) any person
approved tor Lhat puposc by the otihes Dircctors, to act as
his alternnie Discotor during his &boonce, and at his
discretios Lo yronwve such alternate blirector, and on such
appoinlze nu being pade the altornato hircetor shall, except
as regards rasuncration and the powcer Lo appoint an alternate,
e subject in all respocts to the Lorme and conditiciw
existing with reference to the other Directors of the Compary,
and each alternate Dirccior, while soc acting, shall exercise
and dischearge all the functions, powers and dubices of the
Directors whom he represents, Any Direcclor acting as alternate
shall have an additional vote for cach Director for whom he
acts as alternate. 5Bn alteornate Divector shall ipso facto
Cease to he an alternate Divector if lLis appointor ceases

for any rcason Lo be a Dircctor.

10. The Dircctorxs shall not be sinbject to retiremewnt by
rotation. Regulaticns 89 to 93 (irzlusive) of Table A shall
not apply and Regulations 94, 95 and Y7 shall be construed
accordingly.

11. No poerson shall be disqualificd from being appointed a
Director of the Company and no Direclor of the Company shall
be required to vacate that office by recasun only of the fact
that he has attained the age of 70 years nor nced the age

of any person or Direstor nor the fact that any such person.
or Director is ovex the age of 70 be stated in any Notice or
Resolution relating to his appointment or reappointwent nor
shall it be necessary to give special  otice under Section 185
of the Act of any Resolution appointing, reappointing or
approving the appnintment of a Diroctor. Regulation 88 of
Table A shall phe rodified accordingly,

12.  The holder or holders of a majority in nominal value of
such part of the issued share capital of the Company as
confers the right for the tine beirg to atbend and vote at
general meetings of the Company may al any time or from time
Lo time by memorandum in writing signed by or on behalf of
him or thom ond left at or sen: to the registered office of
the Compuny remove any Dircator from office or appoint any
person to be a Director.

13. The Directors shall have powar ot eny time and from time
Lo time to appoint any percon +o be a Dircetor either to fill
a casual vicancy or aa an atdicion to the existing Diveclors.
Ay Dircetor so appoi. to T 11 (subjs-t > Regulation &8 of
TAble A) hole o f7 oy 1t i 2 is removoed pursuant to the last
praceding Article.

PROCEWDRINGS OF DTRICTORS

e A Resolulion in wriling signed by all the Dircelors =hall
Povas erfoel ive dSa Nesolubion pasicd at oa weeting of the

= - .
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pirectors caly convened and heegd and aeypocongin: of sewveral
cocusent s g the ke form ool siguned by one or wmere of ihe
Pirecto.s, Regquloltion 106 of vablo A chall not apply,

BORLROWIHG POWIILS

150 The Poard may cxoereise all the powers of the Compary Lo
borrow or vaise moncey and to Rortgaas o chayge its undertiaking,
property oot uncall-d capital, or any part thoreol and to issue
d-bheptures, debendiv o stock and othor seeuritics whether
outyight or as secu ity for any dobt, Jiability or obligation

ol the Conpony or oi any third party, without any restricrion

a5 Lo amount or othurwise. PRegulation 79 of Table A shall

not apply. '

PIENSTIONS AND ALLOWARCLS

16.  The Board may ¢rant retiring pencions or annuities ox

oltheyr allowances, including al lowanves on death, to any

person or to the widow or dependantes of any person i respect

ol services renderad by him to the Coupany as Managing Director,
Assistant Managing Director, or in any other exccutive office
or employment under the Compuny or indirectly as an executive
officer or ecamployce of any subsidiary company of the Company
or of its holding company (if any) , rotwithstanding that he
may be or may have been a Director of the Company and may
maks payments towards insurances or trusts for such pruposes
in respect of such porsons and may include rights in respect
of such pensions, annuities and allowunces in Lthe terms of
engagement of any such person.

WINDING UP

17. Regulation 135 of Table A shall be read and construed
as if the words "with the like sanction” were ingcerted
immcdiately before the words "determine how such division"
and the word "members" was substituted for the word
"contributories®. :

INDEMNITY

18. In Regulation 136 of Table A there shall be inserted
after the words “any proceedings® the words "relating to his
conduct as an officer of the Company”.

This is a print of the new Articles of Association adopted at the
Annual General Meeting on 2lst June 1978.

—

Chairman

~ INDISTINCT ORIGINAL
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THE COMPANIES ACTS 1948 to 1967

NOTICE of CON SOLIDAT.ON, DIVISION, BUB-DIVISION ; or CONVERBION

into 8TOCK of SHARES, gpecifying the BHARES so Consolidated, Divided, Sub-
divided, or Converted into Btock, or of the Re-Uonversion into Shares of Btoeck,
gpecifying the Stock so re-converted, or of the Redemption of Redeemable Preference
Shares or of the Cancellation of Shares (otherwise than in connection with g reduction
of share capital under Section 66 of the Companies Act 1948).

Pursuant to Section 82 of the Companies Act 1948,

Insert the (-
Nm]:w of
the
Gompa%y BURMAN AND SCNS
LIMITED
Presented by Presentor’s Reference TPW/APB

Slaughter and Mey

35 Basinghall Street

Landon, BECT 5IB

F21044.1.3.73 % % Companies 4B [P.T.0.



. LIMITED

hereby gives you notice in accordance with Section 62 of the Compunies Act 1v4s

.Q(.-Y o

that on IEth-Mey, 1978 the 772,517 Qudinary Shaves of £1 emch were converted

into 772,517 Deferred Shares of £1 each.

NOTE.—This margin is reserved for binding, and muat not be-wﬁtten acTroes,

!
[ 4
{State whether Director or Secratary) 2-)14.1?.{, bn A -Ag Cffv// —— ,
vy

Datedthe_ . . {,’) k
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FlLLLd At up-to-date copy of tne |
)r andum and Articles of Association

voothe Cunnany 4s at
.';A!'i;;f'., 1978 .:Z//CQ‘}L&\-— E
JOlP

Secretary

f

/ THE COMPANIES AUT, 1948

COMPANY LIMITED BY SHARES.

BURMAN AND SONS LIMITED.

Hemaraninm

(Reprinted as altered b; y Special Resolution of the Company passed '

on the 2nd day of August, 1957.)
—— ‘&:‘ ——

NEW:

Zrtirles of Assoriation
(d dopted by Special Resolution of the Company passed on the 2lst
day of JUNE, 1978)

e ——
——— e

Incorporated the 21st day of July, 1897.

e,
Certificate Ne. 53407, [‘4,3..5 y
115 "‘\.* ;‘?;‘"‘

SLAUGHTER ANL MAY
38, BASINGHALL ST, )
' ONDON. EC.?  Tew NS




[Copy.]

No. 53,407.

CERTIFICATE OrF INCORPORATION

OF

BURMAN AND SONS LIMITED.

T bevcby Certify that Burdax axp Soxs Liymirep is this
day incorporated under the Companies Acts, 1862 to 1893, and

hat the Company is Limited.

Given under my hand at London, this Twenty-first day of

July, One thousand eight hundred and ninety-seven.

(Signed) ERNEST CLEAVE,

Assistant Regisirar of Joint Stock Companics.

Fees and Deed Stamps, £11 5 0

Stamp Duly on Capital, £25 0 0



THE COMPANIES ACTS, 1862 To 1893.
THE COMPANIES ACT, 1948,

COMPANY LIMITED BY St ARES.

fflemoranium of dgsociation

(Reprinted as altered by Speciul Resolution of the Company

{ passed on the 2nd duay of August, 1957)
— 0F

BURMAN AND SONS LIMITED.

1. The name of the Company is “BurMAN aND Soxs
LisuTen.”

2. The registered office of the Company will be situate in
England.

3. The objecis for which the Company is established are: —

(1) To carry on in the United Kingdom and elsewhere
— all or any of the trades or busiusses of manufac-
turers and dealers and distributors in steering
gears gear boxes oil pumps accessories and com-
ponents of all kinds for the motor vehicle cycle and
general engineering industries manually operated
and power driven horse clippers barber clippers
sheep shears and garden and edge tools of every
description brassfounders wrought and cast iron
and other metal workers builders and ships brass-
founders general cnginecrs copper smiths retail
wholesale and export ironmongers and hardware
merchants and dealers in ironmongery and factors
stampers piercers press workers chromium platers
electro plalers gilders locksmiths engravers manu-
facturers of fubes and of gas waler steam and
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electric light und power fitlings and apparatus and
of stoves lamps and burners monumenial brasses
ecclesiastical and art and other metal work
printers cabinet and furniture makers wood
workers timber merchants box erate und packing
case manufacturers manufacturers and dealers in
all kinds of metal wood glass and other work and
filtings connected with the erection fitting wup
furnishing and decorating of shops dwellinghouses
hotels restaurants and other buildings.

To carry ou the business of mechanical electric
hydraulic and automobile engineers machine and
engineering tool makers lathe makers machinists

fitters boiler makers iron founders millwrights

metal founders metal rollers steel converfers
colliery owners metallurgists plate makers elec-
tricians suppliers of electricity for all purposes
founders wire drawers galvanisers japanners
annealers enamellers builders and contractors
painters and decorators paint and varnish manu-
facturers factors and general merchants and to buy
gell manufacture rey air convert let on hire and
deal in machinery rolling stock iron steel metal
implemenis tools utensils and conveniences of all
kinds and generally to earry on the said businesses
in all their branches and in connection with such
businesses or otherwise to carry on in all their
respective branches the businesses of shipwrights
boat-builders marine engineers manufacturers of
agricultural implements of all kinds carpet
sweepers games and toys of all kinds moulded
articles of all kinds cycles bicycles tricycles motor
bicycles motor cars motfor wagons motor boats
carriages and vehicles of all kinds aeroplanes sea-
planes hydroplanes armaments of all kinds and of
all parts of all or any of such articles and appli-
ances and fittings in relation thereto stone quarry
proprietors coke manufacturers lime burners
cement manufacturers owners of mines of all
descriptions and winners and workers of minerals
and the business of preparing mineral substances
for sale or for treatment in manufacturing
processes,

To manufacture buy sl hire lel on hire exchange
repair alter improve manipulate refine prepare for
market dress treat and otherwise deal in all kinds
of plant machinery apparatus tools utensils

g vmu s e - oa
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4)

(8)

(7)

8)

iii

products substances materials mwerchandise articles
and things necessary or <uitable for the carrying
on of any of the before-mentioned trades or busi-
nesses or usually dealt in by persons cngaged
therein.

To carry on any other trude or business whatsoever
which ean in the opinion of the Board of Directors
be advantageously carried on by th~ Company in
connection with or as ancillary to any of the above
businesses or the general husiness of the Company.

To purchase or Ly other means acquire any free-
hold leasehold or other property for any estate or
interest whatsocever and any rights privileges or
sasements over or in respect of any property and
any real or personal property or rights whatsoever
which may be necessary for or may be conveni-
ently used with or may enhance the value of any
other property of the Company.

To build construct maintain alter enlarge pull down
and remove or place any buildings faclories mills
offices works wharves roads railways tramways
machinery engines walls fences banks dams
sluices or watercourses and to clear sites for the
same or to joir with any person firm or company
in doing any of the things aforesaid and to work
manage and control the same or join with others
in so doing.

To acquire construct manufacture maintain use
and work railways tramways engines plant
spparatus and malerial rolling stock wagons
carriages motors lorries and appliances of all kinds
ships barges boats and vessels of all kinds and to
hirs gell or otherwise deal with or dispose of the
8818,

To carry on in addition to the said trades and
businesses any other trade business or employment
manufacturing or otherwise incidental to or arising
out of or which iay seem to the Company capable
of being conveniently carried on either in connec-
tion with or in addilion to any business hereby
authorised or otherwise calculated direcily or
indirectly to enhance the vahte of or render profit-
able any of the Company’s property rights or
business for the time being
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(10)

(11)

(12)

To carry on any business or branch of a business
which this Company is quthorised te cairy on by
means of or through the agency of any subsidiary
company or companies and o enier into any
arrangement with any such subsidiary company
for laking the profils and bearing the losses of any
braneh or business so carried on or for financing
any such subsidiary company ot & company which
is diveetly or indirectly controlled by this Com
pany or in which this Company holds a substantial
interest or guarvanteeing its liabilities or to mah?
any other arrangeinent which may seem desirable
with reference to any business or hranch so carried
on including power at any time and either tem-
porarily or permanently 10 close any such branch
or business and to act as directors or managers of
or to appoint directors or managers of any such
subsidiary company Or of any other company in
which this Company is interested.

To carry on the busines of manufacturers pro-
duccrs and importers of and dealers in any
materials used or dealt in by the Company and any
other business incidental to or arising out of or
which can conveniently be carried on in conjunc-
tion with any of the businesses hereinbefore
specifted.

To apply for purchase or otherwise acquire any
trade names ox trade marks or any patents brevets
d'invention licences registrations concessions and
the like conferring any exclusive or non-exclusive
or limited right to use or &ny scevet or other
information as to any invention or design which
may seem capable of being used for any of the
purposes of the Company or the acquisition of
which muy seem calculuted directly or indirectly
to benefit the Company and to use exercise develop
grant licences in respect of or otherwise turn to
account or profit the property rights or information
so acquired and to expend money in experimenting
upon and testing and improving or seeking to
improve any patents inventions designs secret
processes O rights which the Ceompany may
acquire or propose to acquire.

To purchase or otherwise acquire all or any parl
of the business or properiy of anv person firm
agsociation or company carrying on or (in the case
of a company) formed to carry on any business

P
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(13)

(14)

1

)

which this Company is authorised to carry oun ov
possessed of property suitable o the purposes of this
Company and as the consideration for the same to
bay cash or to issue any sharss stocks or obliga-
tions of this Company and in connection with any
such transaction to undertake any liabilities relat.
ing to the business or property acquired.

To enter into parinership or into any arrangement
whether perpelual or terminable for sharing profits
union of interests joint-adventuro reciprocal con-
cession or co-operation with any person firm
asgociation or company carrying on or engaged #n
or about to earry on or engage in any business gv
transaction which this Company is authorised (o
carry ou or engage in or any business or transac-
tion or course of action which may seem {o the
Company capable of being conducted so as dircetly
or indirectly {o benefit this Company or to prevent
or minimise apprehended loss or damage or cosi ta
this Company or to any such company as aforezaic
and to purchase subseribe for or othertwise atquire
and hold shares (fully or parily I-ad up) or stock
in or securities of or to lend money to guaraniee
the contracts engagements and obligations of ~ub-
sidise or otherwise assist any such person firm
association or company awd to sell hold re-issue
with or without guaranies or otherwise dea] with
such shares stock or secuvities.

To establish maintain develop extend subsci. e to
or subsidise any association institution or fund
which may seem directly or indirectly conducive
to the protection of the Company or the further-
ance of its interests.

To grant pensions allowances gratuities and
bonuses to officers ox-officers employses or ex-
employees of the Company or its predecessors in
business or the dependants or connections of such
persons to establish and maintain or concur in
establishing and maintaining trusts funds or
schemes (whether contributory or non-contribu.
tory) with a view to providing pensions or other
benefils for any sueh persons as aforesaid their
dependants or conneetions and to stupport or sub-
scribe to any charituble funds or institutions the
support of whieh may in the opinion of the
Directors be calenlated dircetly or indircetly to
benefli the Company or its cmployees and to
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(17)

(19)

(220)

vi

institute and maintain any club or other estab-
lishment or profit-sharing scheme calculated 10
advance the interests of the Company or its officers
or employees. For the purposes hereof the expres-
sions ‘‘officers” ‘‘ex-officers’” ‘*‘employees” and
“ex-cmployces” shall be deemed to include and
have included the Directors of the Company.

To sell exchange let develop dispose of or otherwise
deal with the undertaking of the Company or any
part thereof upon such terms and for such con-
sideration as the Company may think fit.

To sell improve manage develop exchange mort-
gage let on rent or in consideration of & share of
profits {either in money or kind) or otherwise grant
licences easements and other rights in and over
and in any manner dispose of turn to profit or deal
with all or any part of the property and rights of
the Company.

To accept in consideration for the undertaking of
the Company or for any property or rights sold let
or disposed of or any service rendered or o pur-
chase subscribe for or otherwise acquire and to
hold the perpetual or redeemable debentures ov
debenture stock or obligations or the shares (fully
or partly peid up) or stock of any company in the
United Kingdom or elsewhere,

To promote or form or join in promoting or forming
at home or abroad any other company or com-
panies for the purpose of acquiring all or any of
the property rights and liabilities of this Company
or in which this Company is interested or for any
other purpose which may seem directly or
indirectly calculated to benefit this Company and
to pay the cosis charges and expenses preliminary
or incidental to the promotion formation estab-
lishment registration and advertising of any such
company and the issue of its capital or securities
and to guarantee the payment of any debentures
debenture stock or other securities issued by any
such company and the interest thereon and the
payment of interest or dividends upon the stock or
shares of any such company.

To invest and deal with the moneys of the Com-
pany not immediately required upon such invest-
ments and in sueh manner as may from time to
time be determined.
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(21)

(22)

(23)

To receive money on deposii or otherwise to lend
noney with or without security to such persons
and generally on such terms as may scen: expedi-
ent and in particular to tenants and customers of
and other persons having dealings wirh the Com-
pany and to guaranice the performance of
contracts by any third persons or companies or the
discharge of obligations or engagements nf any
kind by them.

To apply for and promote any Provisional Order
or Act of Parliament for extending the powers of
the Company or for enabling the Company to
carry any of its objects into effect or for cffecting
any modification of the Company's consti‘ution
and to oppose and resist and to contribute to {he
costs of opposing any Bill in Parliament or any
proceedings applicaticas agitalion or movement
which may seem directly .or indirectly adverse to
the Company’'s interests.

To enter into any arrangements with any govern-
ment or authority supreme municipal local or
otherwise or with railway companies canal com-
panies shipping companies dock companies com-
missioners carviers and other persons corporations
or companies in any part of the world which may
seem conducive to the Company’s objects or any
of them and {o obtain from any such government
or authority or any such railway or other company
person or corporation any rights privileges and
concessions - which may seem conducive to the
Company’s objeets or any ot them and to carry out
exercise and comply with any such arrangements
rights privileges and concessions.

(24) To register the Company or constitute or incor-

(25)

porate it as an anonymous or other sociely or to
procure it to be recognised in any foreign country
or place.

To raise or borrow money and to secure the pay-
ment of any such moneys and interest thercon or
the carrying oul fulfilment or discharge of any
coniracls engagements obligations or labilities of
the Company of any kind whatsoever (including
guarantees for the discharge of any contracts or
engagements of any third party) in such manner
amd on such ferms as may scem expedient and for



viii

such purposes or any of them or any other purpose
to issue debentures or debenture stock whether
perpelual or otherwise and charged or not charged
upon the whole or any part of the undertaking
property and rights of the Company both present
and future including its uncalled capital and to
redeem or coniract to redeem any such debentures
or debenture stock or other security or obligation
of the Company either at a premium or otherwise.

(28) To draw make accept indorse discount execute and
issue bills of exchange promissory notes debentures
bills of lading charter parties warrants policies and
other negotiable or transferable instruments or
securilies and to buy sell or otherwise deal in the
gaIe.

(27) To remunerate (by cash or other assets or by the
allotment of fully or partly paid shares or in any
other manner) any persons firms associations or
companies for services rendered or to be rendered
in acting as trustees for debenture holders or
debenture stock holders of the Company or Ior
subscribing or agreeing to subscribe whether
sbsolutely or conditionally or for procuring or
agreeing to procure subscriptions whether absolute
or conditional for any shares debentures debenture
gtock or other securities of thie Company or any
company promoted by this Company or for services
rendered in or about the formation or promotion of
the Company or any company promoted by ihis
Company or in introducing any property or busi-
ness to the Company or in or about the conduct of
the business of this Company or for guaranteeing
payment of such debentures debenture stock or
ciher securities and any interest thereon.

(28) To distribute any of the property of the Company
among the Members in specie and either by way of
dividends or rpon any return of capital.

(20) To do all or any of the above things in any part of
the world and either as principals agents trustees
contractors or otherwise and either alone or in
conjunction with others and either by or through
agenis sub-confractors trustees or otherwise,

(30) As separate and independent objects to guaranice
any obligation of any other company which is for
ihe time being the Company’s Holding Company
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within the meaning of the Companies Act, 1948
aud to create any morlgage or charge to secure any
obligation of any such other company.

(31) To do all such things as are incidental or condu-
. cive to the attainment of the above objects or any
of them.

And it is hereby declared that the word **Company”’ in this
clause excepl where used in reference to this Company sliall Le
deemed to include any partnership or other body of persons
whether incorporated or not incorporated and whether domi-
ciled in the United Kingdom or elsewhere and that the objects
specified in the different paragraphs of this clause shall except
where otherwise expressed in such paragraphs be in no wise
limited by reference to or inference from any other paragraph
or the name of the Company. .
Kors e
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W15, the several persons whose names and addresses are sub
seribed, aie desirous of being formed into a Company. in
pursuance of this Memorandum of JAssociation. and we
respectively agree to take the number of shares in the
capital of the Company set opposite our respective names.

Number of shares
NAMES, ADDRESsLS AND DESCRIPTIONS OF SUB=CRIBERS. token by cach
Subscriber,

THOMAS BURMAN,

102 Ryland Road, Edgbasion, One
Manufacturer.
JOHN BEDFORD BURMAN,
79 Wheeleys Road, Edgbaston, } One.
Journalist.
FRANCIS BURMAN,
72 Whesleys Road, Idgbaston, } One.
Manuifacturer.
HENRY BURMAN,
72 Wheeleys Road, Edgbaston, One.
Manufacturer.
MARGARET BURMAY,
72 Wheeleys Road, Edgbaston. } One.
Spinster.
LOUISA HAWKES,
Newbold Farm, Leamington, } One.
Married Woman.
BERTHA BURMAN,
79 Wheeleys Road, Edgbaston, One.
Spinster.

DATED this 20th day of July 1897.

WITNESS to all the above Sighatures: —
ONSLOW J. SNOW,
Solicitor,
Birmingham,

This is a print of the Memorandum of .Lssociation of the
Company as altered by Speclal Resolution o) the Company
passed on the 2nd day of August, 1957.

H. HAY,
Secretary.
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PLET COMPANIDES Al s

COMPANY  LIMIGED DY SHAREN.

SPECIAL RESOLUTIONS

— OF

BURMAN AND SONS LIMITED.

(Registered Gth Mugust 1957.)

At an EXTRAORDINARY GENERAL MEETING of the shove-nmmed Cumpany, duly

cotvened and heid at the Gtlices of Meesrs. Floward Sniith Thomymon & Co., Chartered

Accountants, Beaufurt House, 8%, Newhall Btreet, Binmingham 4, on Friday, the 2nd day of

August,

1957, the following LISOLUTIONS were (iul}' passed as BPECIAL TESOLUTIONS

of the Company :—

1.

RESOLUTIONS,

(1) That the grovisiuus of the Memorandum cf Assoelation of the Cotipany with respect

to its objects be altere

nesww

By deleting sub-clauses (1) to (21) of Clause 3 urd substituting thervefor the following
sub-clauses to Le numbered (1) to (31) namely:—

(1) To cmry on in the United Kingdom and elsewhere all or any of the trades
or businesses of maunfacturers and dealers and distriby tors in steering gears gear boxes
oil pumps accessories and components of all kinds for the motor vehicle eycle and
general engineering i:. lustries manually operated and power driven horse elippers
harber clippers sheel shears and garden and edge touls of every description brass.
founders wrought and cast iron and otlier metal workers builders and ships brassfounders
general eungineers copper smithe retail wholesale and export ironmongers and hardware
nierchants and deelers in ironmer sery and factors stampers plercers press workers
chromiumn platers electro platers gilders locksmiths engravers munufacturers of tubes
und of gas water steumn and electric light and power fittings and apparatus snd of
stoves lamps and burners monumentsl brasses eccle.iistical and art and other wmetal
work printers cabinet and furniture makers wood workers timber merchants box crate
and packing csse manufacturers manufacturers and dealers in all kinds of metal wood
glass and other werk and ftfings connected with the erection fitting up furuishing
and decorating of shops dwellinghouses hotels restaurants and other buildings.

(2) To carry on the business of mechanical electric hydraulic and auntomobily
engineers machine and engineering tool makers lathe makers machinists fitters boiler
makers iron founders millwrights metal founders metal rollevs steel convorters colliery
owners netallurgists plate munkers electricians suppliers of electricity for all purposes
founders wire drawers galvanisers jepanners anuealers enmnellers builders and con-
tractors painters and decorators paint and varnish manutueturers factors and genral

merchants and to buy sell manufacture repair conve  ~ t on hire and deal in mackery
. : . , . v

rolling stock iromn st ¢l metal implements tools uten and eonvenjences of all Wnds

and geuerally to earry on the said businesses in all - branches and 1. ronuection

with such bBusinesses or otherwise to carry on in an weir respective branches the
businesses of shipwiights boat-builders marine engineers manufncturers of agrrenltural
implements of all kinds carpet sweepers gumes and toys cf all kinds monlded avticles
of all kinds cyeles bicveles tricycles motor bieyeles motor cars motor wigops moker
bouats carriages and vehicles of all kinds aeropimies seaplanes hwlroplan es arnianents
of w1l Limds and of all parts of all or uny of sreh artieles wud appiianees and tittines o
relation thereto stone equarry  proprivtors eoke manufacturers lime hurnors coymont
manufactirers owners of mines of alb deseri] tions a ul winners and workers of nuneral,
wind  the business of preparing mineral substanees for stle or for treatiment in
mannfacturing processes.

¢ To maumfacture buy sell hire Job en bire exchange rvepair alfer improve
avmipniate vefine propare for amarket dress treat ord othewise deal noall Minds of
plat machinery appueires lools atensdls produets <t fanees materiel werehandise
atieleg and things oee -ary or suitable fo the carsmz on of any of thee bef rea
senticned troles o Loe nesees or wsually deadt i by persons engaeod theedn,



REHULUTIONS
O

BURMAN ANU SONS LIMILWD

At the ANNUAL GENERAL MEETING of the above-namad Company held at Duport

House, Hagley Road, Biraingham B1i BTU on the 2lst day of June 1978

the Ffollowing Resolutions woere duly onassed@ as SPECIAL RFSOLUTIONS: -

1.

RESOLUTTONS

THAT upen the recommendation of the Directors [t is desirable to
capltalise the sum of £7,725 standing to the credit of the Iroperty
Revaluation Account and accordingly that such sum be set free for
distribution among the members who would have been entitled if
distributed by way of dividend and in the same proporticns (as nearly
as may be) on condition that the same be not paid in cash but be
applied in paying up in full 7,725 Ordinary Shares of £1 each of the
Company, such Shares to be allotted and distributed - ~dited as fully
paid up to and amongst such members provided that person shall be
entitled to an allotment of any fraction of an Ordinary Share and that
accordingly all such 7,725 Ordinary Shares be allotted to Duport Limited.

THAT forthwith upon the allotment of the 7,725 new Urdinary Shares of
£l pursuant to the last foregoing Resolution the 772,517 issued
Ordinary Shares of £1 in the capital of the Company be and they are
hereby converted into 772,517 Deferred Shares of £l euch currying the
rights and subject to the restrictions following namely:-

{(a}) As regards income. The profits which the Company may determine
to distribute in respect of any financial year shali be distributed
among the holders of the Ordinary Shares in proportion to the
amounts paid up on the Ordinary Shares held by them respectively.
The holders of the Deferred Shares shall anot be entitled to
participate in any such profits.

(b} As regards capital. On a return of assets on liguidation or othex-
wigse the assets of the Company available for uistribution amongst
the menbers shall be applied first in repaying to the holders of the
Deferred Shares the amount pald up on such shares ond the balance of
such assets shall belong to and be distributed amone the holders of
the Ordinary Shares in proportion to the amounts paii up on the
Ordinary Shares held by them respectively.

(c) BAs regards voting. The holders of the Deferred Shares shall have the
right to receive notice and to be present but no right to speak or
vote either in person or by proxy at any General Meeting by virtue o
their holdings of such Deferred Shares.

THAT the regulations contained in the document marked "A" submitted to th
Meeting and for the purpose ¢ identification signed by the Chairman
therecf, be and the same are hereby approved and adopted as the Axticles
of Association of the Company in substitution for arnd to the exclusion of
all the existing Articles of Association of the Compaity.

el At f-’{_"t—f/

CHAFRMAN
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() Lo nequire construet e uf cture mdnton dse 0l v ors PLHWAL S Tralawal s
vigines plant appurstus and wat aad 1oliiug steck wazons earrlages motors lorries and
uppliinces of nll kinds ships boges boat~ and ve-sels of all binds and 1o Lire sell or
otherwise deal with or dispose of the same,

(8) To carry on in whlition to the swil trades anl businesses any other trade
business or employment manufucturing or otherwise inellental tw or erisinz out of or
which may seem to the Company eapabie of being conveniently carried c¢u cither in
connection with or in addition to any business hereby suthorised or otherwise caleulated
directly or indirectly to enhuuce the value of or render profitable auy of the Companyr’s
property rights or business for the time being. .

(8) To carry on sny business or branch of a business which this Com pany is
suthorised to eatry on by means of or through the agency of any subsidiars company
or companies and fo enter info any arrangement with any such subsidiart company
for teking the profits sud bearing the losses of any branck or business so carried or
or for finsucing any such subsidiary company or 8 company which s divectly or
indirectly controlled by this Company or in which this Corapuny holds & substantsl
interest or guaranteeing its lisbilities or to make sny other arrangement which may
seem desirable with refrrence to any business or branch o carried on including power
at uny Jime and either temporarily or permenently to close axy such braneh or husiness
and to act as directors or managers of or to appoint directors or mansgers of any
such subsidiary company or of any other company in whict this Company is interested.

(10) To cory on the business of manufacturers priivesrs and importers of and
dealers in sny materiels used or deelt in by the Compuny and eny other business
incidental fo or arising out of or which can conveniently be carried on in cunjunction
with any of the businesses hereinbefore specified.

(11) To apply for purchase or otherwiss acquire any trads names or trade marks
or sny pstents brevets d'invention licences registrations comcessions and the like eon-
ferring any exclusive or non-exclusive ov limited right to use or any secret or other
information as to any invealion or design which may se:m capable of being usad for
any cf the purposes of the Company or the acquisition o which mar seer: calculated
divectly or indirectly to benefit the Company and to use exsrcise devil~p grant Jicences
in respect of or obherwise tumn fo account ~r profit the property s or iniormation
so acquired and to expand money in experimenting upen and testing and improvin
or seeking to improve sny patents inventions designs secret process.s or rights whic
the C.mpany may acquice or propose to acquire.

(12) To purchase or otherwise acquire all or any part of the business or property
of any person firm ssso:istion or company carrying ou or tin the case of a company)
formed to carry on any business which this Company is auihorised 1o carry on or
possessed of property suitable to the purposes of this Company and as the consideration
for the same to pay cash or to issue any shaves stocks or ohligations of this C ompany
and in connection with any such transuction to undertake any liabilities relating to
the business or properiy acquired.

(13{) To enter into partnership or into .y amangement whether parpetual or
terminebla for sharing profits union of interests joint-alventurs reciprocal concession
ov co-operation with any persun firm associntion or compauy canying on or engaged in
or about to carry on or engnge in any business o1 tranza~tim which this Company is
suthorised to carry on or engage in or any business or transaction or course of action
which may seem to the Company capable of being conducted s0 as direetly or indirectly
to benefit this Company or to prevent ¢r minimiz> apprehended loss or damage or
enst {o this Company or to any such compauy ws aforesald and to purchaze subseribe
for or otherwise ncquire and hold shares (fully or partls paid up! or stock in or
gecurities of or to fend money to guarantee the contracis enngements and obligations of
subsidise or otherwise assist any sach person firn, association or company and to sell
hold re-issus with or without guarantee or othersise deal with such shares stock or
sueurities.
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N R DR PR e FIN TR TRTYITINO I T Popontond st ercwe g or subaad) .- QY ssGcl il on
ettutio i or tand v Rich a0 s direce s bty conduan e to e protection
CU e Company e the fothernee of It neiests.

A9 To wrant Penstons allowanees gratutne s and Lonuws 10 (ficirs ex s s
vinpluyres or ex employees of the Company or 5 predecesars i busiiees o thie
dependants or eonnections of such persons to establsb i snntan o S TEN TR
establishing awd maintainng trusts fund. or «chems (whethr contributors or non.
contributory) with g view to providing peusions or other benetits fop cny osuch persons
w5 afuresaid their dependunts or cornections ted o support or subsciile o any
charitable funds or Wstitution;  the support of which may in the opinicy of the
Directors be enbeulated directly or indirectly to Lenefit the Compuny or its employees
and to institute and npaintain any cdub or uther establ:hment oy profit-sharing scheme
caleulated to advance the interests of the Cunpany or its officers or employees.  For
the purposes hereot  the expressions  “otfieers”™  “ox-officers' Cotplayaecs™ i
“ex-employees” shall be deemed to include aud - bave included the Direclors of the
Company.

(16) To sell exchange let develop dispose of or otherwise deal with the under-
taking of the Company or any part thereof upon such tertns and for sueh consideration
as the Compeny may think fit,

(17) To sell improve manage develop exchange: mertgage let on rent or in eon.
sideration of a share of profits (eithor in money or kind) or otherwise grant licences
ensemaents gad other rights in and over and in any mauier dispose of turn (o protit or
deal with all or any part of the property aud 1ights of the Company,

(18) To aceept in considecution for the andertaking of the Comnpuny or for uny
property or rights sold let or disposed of or suy service rendered or to purchase
dubseribs for or otherwise acquive and to hold the perpetual op redeemable debentures
or debenture stock or obligations or the shares (fully or partly paid up) or stock r* any
company in the United %ingdom or elsewhere,

(18) To promote or form or join in promoting or forming 2t home or abroad any
other company or companies for the purpose of acquiring all or any of the property
rights aud liabilities of Lhis Company or in which this Cowpany is interested or for
auy other purpose which may seem divectly or indirects; esleulated to benefit thix
Company and to pay tha costs charges and expen..s preliwinary or incidental to the
promotion formation establishment registration und advertising of any such compuny
aod the issue of its capital or securities and to guaranree the payment of any deben-
tures debenture stock or other securities issucd by an ~ b oeo npany and the interest
thereon and ths payment of intcrest or dividends upon tue stock or shares of any such
company.

(20) To invest and deal with the moneys of th- Company not immediately
required upon such investmenis and in such manner .s may from timo to time be
determined.

(21) To reeeive money on deposit or otherwise to lend money with or without
sceurity to such persoms and generally on such terms as may seem expedient and in
particular to tenants snd cusiomers of and other persons having dealings with the
Company and to guarantee the performance of contracts by any third persons or com-
pauies or the discharge of obligations or engagements of eny kind by them.

22) To apply for and promote any Provisional Order or Aet of Pavimment for
extending the powers of the Company or for enubling the Company to cury any of its
objectz into effect or for effeeting any modilieation of the Company's constitution and
to appose and resist and to contribute to the costs of opposing any Bill in Parliament
or any proceedings applications agitution or movement which may seem directly or
indirectly adverse to the Company's interests.

(23} To enter into any arrangements with any government or nuthority suprema
municipal local or otherwise or with rallway eompuanies ennal companies  shipping
companies dack eompanics commissioners earricrs and other persons corporations of
companies in any part of the world which may seem conducive to the Company s
objects or any of themn aud to obtain from any such government or anthority or any
such railway or other company person or corporation any rights privileres and eoncee.
sions which may seem conducive to the Company’'s ohjects or any of the.n and to CarTy
out exercise und comply with any sueh arrangernents rights privileges und concessions,

(21} To remster the Compuiy or constitute or incorporate it ar ., ANGHYIIONS op
othor «csiety or @ procure it o be reecognised by any forvigu counts op place.

(23} To raise or borrow money aud to seeure the paginent of any sueh moneys
and dntevest thereon or the varrying out fullilment or diseharge of Iy vontructs
ehgazements obliztions or Habilities  of  the Company  of any kind  whatsoot.er
fineliading woaranices for {he diceliarie of wny conteaets or endagements of any thind
Party)in such noasner and on el fopmes s may seen expedicnt and fop sueh purpoLes
croany of then or any other purpese o iesue debentures or debenture stoek whethier



peipetusd or otherwee and charzed or not charsod upon the whode or any part of the
uedortahing property and rights of the Compay both present o 1 future incluling
its uneailed capitul and  to redeem or contract 1o redeern wany such dibentw soor
debenture stock or other seeurity or ubligation of the Company etbar at a prasiun
or otherwise.

(20) To draw make aneeept indorse discount exveuts and issuc bills of exchange
promissory notes debentuees bills of Liading charter parties warrants policies and other
nrecotinble o trausferable instruments or secusitivs and to buv <l or otherwise deal
in the swme.

(277 To rvemunerate (by cush or other assets or by the allotriins of fully or pavele
puid shares or in any other mnnner) any persons firms assorintizis or eswmpunies for
services rendered or to be rendered in acting as trustees for dcbenture Lolders or
debenture stock holders of the Company or for subscribing or agreeing to suhseribe
whether absolutely or conditionally or for procuring or agreeing to procure subscriptions
whether ahsclute or conditional for any sharves debentures debenture stock or cother
securitivs of the Company or any compuny promoted by this Company or for services
rendeved in or about the formation or promotion of the Corapauy or suy company
promoted by this Compuany or in introducing any property or busings: to the Compuny
or in or about the conduct of the business of this Company or for gusranteeing payment
of such debentures debenture stock or other securities and any interest thereon.

(28) To distribute any of the property of the Company among the Members in
gpecie and either by way of dividends or upon any return of vapital.

(20) To do all or any of the above things in any part of the world and either as
priucipals agents trustees contructors or otherwise and either alone or in conjunction
with others and either by or through agents sub-contractors trustees or otherwise.

(80) As scpavate snd independent objects to guarantee any obligation of uny otlier
company which is for the time being the Company's Heldisg Company within the
weaning of the Companies Act, 1948 and to ciente any mortgage or charge to secure
any obligation of any such otler company,

(81) To do all such things as are incidental or couducive to the attalnment of the
above objects or any of them.

And it i3 hereby declarsd that the word * Company ' in this clause except where used

in reference to thie Company shall be deemed to inelude any partnershif) or other body of
persons whether incorporated or not incorporated and whether domicile

Kinglom or elsewhere and that the objects specified in the different paragraphs of this
clause shall except where otherwige expressed in such paragraphs be in no wise limited by

d in the United

raference to or inference from any other paragraph or the rame of the Compnny.

(b} That the Memorandum of Association of the Company he furtker altered by deleting

all words following the word '‘each’’ in the second line of Clause 3 thereof.

2

That the Regulations contained in the prinsed document submitted o the Aleeting and

for the purpcde of identification signed by the Chairman thereof be and the same are hereby
3 f

approved sud adopted as the Artic

es of Association of the Company in substitution for and fo

the exclusion of all tho existing Articles of Association thercof.

DATED this 2nd day of August, 1957.

Frecre,
$UAS0

H. HAY,
Secretary.
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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
of

BURMAN AND SONS LIMITED

TABLE A

The Regulatione contained in Part II of Table A of the

rirst Schedule to the Companies Act, 1948 shall, gsubject as
hereinafter provided and except where the same are varied by
or inconsistent with these presents, apply to the Company,
and references herein to Regulations in Table A shall be
construed as referring to those contained in Part I thereof.

(a)

SHARE CAPITAL AND SHARES

The Share Capital of the Company at the adoption

of these presents is £800,000divided into 27,483 ordinary
shares of £1 each and 772,517 Deferred Shares of £1 each
carrying the rights and subject to the regtrictions
following, namely:

(a)

(b)

(c)

As regards income. The profits which the Company
may determine to distribute in respect of any
financial year shall be distributed among the
holders of the Ordinary Shares in proportion to
the amounts paid up on the Ordinary Shares held by
them respectively. The holders of the Deferred
Shares shall not be entitled to participate in

any such profits.

As regards capital. On a return of assets on
Tiquidation or otherwlise the assets of the Company
available Ffor distribution amongst the members
ghall be applied first in repaying to the holders
of the Deferred Shares the amount paid up on such
shares and the balance of such assets shall belong
to and be distributed among the holders of the
Ordinary Shares in proportion to the amounts paid
up on the Ordinary Shares held by them respectively.

As regards voting. The holders of the Deferred
Shareg shall have the right to receive notice and
to be present but no right to gpeak or to vote
elther in person or by proxy at any general meeting
of the Company by virtue of their holdings of such
pDeferred Shares.




(8) Subject to the Act, all or any of the speciul rights
for the time being attached to any class of shares for
the time being issued may from time to time (whether or
not the Company is being wound up) be altered or abrogated
with the consent in writing of the holders of not less
than three-fourths of the issued shares of that class or
with the sanction of an extraordinary resclution passed
at a separate general meeting of the holders of such
shares. To any such separate general meeting all the
provisions of these Articles as to general meetings shall
mutatis mutandis apply, but so that the necessaly quorum
shall bs two perscna at least holding or representing by
proxy not less than one~third of the issusd shares of the
class, that every holder of shares of the class shall be
entitled on a poll to one vote for every such share held
by him, that any holder of shares of the ¢class prassent in
person or by proxy may demand a poll and that, if at any
adjourned meeting of such holders a gquorum as above
defined is not present, any such holder who is present in
person or by proxy shall be a guorum,

3. Subject to any direction to the contrary that may ba given
by the Company in general mesting all unissuad shares shall be
at the disposal of the Directors who may allot, grant options
over or otherwise dispose of them to such persons, at such
times and for such oconsideration and upon such terms and
conditions as the Directors may determine, but so that no
shares shall be issuad at a digcount except in accordance with
Section 57 of the Act.

4. In Regulation 15 of Table A the words "except in so far

as may ba otherwise sgreed between the Company and any mexber
in the case of the ghares held by him" ghall be deemed to be

inserted imnediately after the words "Provided that'.

GENERAL MEETINGS

5. Subject to the provisions of the Act a Resolution in
writing signed by all the members of the Company who would be
entitled to receive notice of and to attend and vote at a
gensral meeting at which such Resolution was to bae proposed or
by their duly appointed Attorneys ghall be as valid and
effectual as if it had been passed at a geheral mesting of the
Company duly convened and held. Any such Resolution may
consist of geveral documents in the like form each signed by
one or more of the membexrs or their Attorneys and signature in
the case of a corporate body which is a member shall be
sufficient 1f made by a Director thereof ox its duly appointed
Attorney. Regulation 5 of Part II of Table A shall not apply.

6. A poll may be demanded by the Chairman or by any member

present in person or by proxy and entitled to vote and

Regulation 58 of Table A shall be construed accordingly.
DIRECTORS

7. unless and until determined by the Company in general
meeting the number of Directors shall be not less than one.



8. Any Director who by request performsg special services or
goes or resides abroad for any purposes of the Company may
receive such extra remuneration by way of salary, commigsion,
percentage of profits or otherwise as the Directors may
detivmine.

9. Each Director shall have the power by writing under his
hand to nominate (1) any other Director, or (2) any person
approved for that purpose by the other Directors, to act as
his alternate Director during his absence, and at his
discretion to remove such alternate Director, and on such
appointment being made the alternate Director shall, except
as regards remuneration and 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, while so acting, shall exercise
and discharge all the functions, powers and duties of the
Dirsctors whom he represents. Any Director acting as alternate
shall have an additional vote for each Director for whom he
acts as alternate, An alternate Director shall ipso facto
cease to be an alternate Director if his appointor ceases

tor any reason to be a Director.

10. The Directors shall not be subject to retirement by
rotation. Regulations 89 to 93 (inclusive) of Table A shall
not apply and Regulations 34, 95 and 97 shall be construed
accordingly.

11. Ko person shall be disqualified from being appointed a
Director of the Company and no Director of the Company shall
be required to vacate that office by reason only of the fact
that he has attained the age of 70 ysars nor need the age

of any person or Director nor the fact that any such psrson
or Director is over the age of 70 ba atated in any Notice or
Resolution relating to his appointment or reappointment nor
shall it be necessary to give special notice under Section 185
of the Act of any Resolution appointing, reappointing or
approving the appointi.ent of a Director. Regulation 88 of
Table A shall be modified accordingly.

12. The holider or holders of a majority in nominal value of
such part of the issuad share capital of the Company as
confers the right for the time being to attend and vote at
general meetings of the Company may at any time or from time
to time by memorandum in writing signed by or on behalf of
him or them and left at or sent to the reglastered office of
the Company remove any Director from offlice or appoint any
person to be a Director.

13. The Directors shall have power at any time and from time
to time to appoint any person to be a Director either to fill
a casual vacancy or ae an addition to the existing Directors.
Any Director so appointed shall (subject to Regulation 88 of

Table A) hold office until he is removed pursuant to the last
preceding Article.

PROCEEDINGS OF DIRECTORS

14. A Resolution in writing signed by all the Directors shall
be as effective as a Resolution passed at a meeting of the



Directors duly cenvened and held and moy consist ot several
documents in the like form each signed by one or more of the
Directors. Requlation 106 of Table A stall not auply.

BORROWING POWERS

15, The Board may exercise all the powers of the Company to
borrow or raise money and to mortgage or charge its undertaking,
property and uncalled capital, or any part therecf and to issue
debentures, debenture stock and other securities whether
outright or as security for any debt, liability or obligatio
of the Company or of any third party, without any restriction
as to amount or otherwise. Regulation 79 of Table A shall

not apply.

PENSIONS AND ALLOWANCES

16. The Board may grant retiring pensions or annuities or
other allowances, including allowences on death, to any
person or to the widow or dependante of any person in respect
of services rendered by him to the Company as Managing Director,
Assistant Managing Director, or in any other executive o¢f{ce
or employment under the Company or indirectly as an exesutive
officer or employee of any subsidiary company of the Company
or of its holding company (if any), notwithstanding that he
may be or may have been a Director of the Company and may
make payments towards insurances or trusts for such pruposes
in respect of such persons and may include rights in respect
of such pensions, annuities and allowances in the termg of
engagement of any such person.

WINDING UP

17. Regulation 135 of Table A shall be read and consgtrued
as 1f the words "with the like sanction" were inserted
immediately before the worde "determine how such division”
and the word "members" was substituted for the word
"contributories".

INDEMNITY

18. 1In Regulation 136 of Table A there shall be inserted
after the words "any proceedings" the words "relating to his
conduct as an officer of the Company".
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THE COMPAMIES ACTS 1948 TO 1982

COMPANY LIMITED BY SHARES

SPECIAL RWSOLUTION
of
BOURMAN & SOWMS LIMITED

AT AN EXTRAOBDINARY GEWERAL MEETING of the Compsny duly covenad
and held st The Aerodrome, Resding, Berkshire, RGS 48X on
13th Pebresry 1985 the following Resolution wes duly passsd as

o SPRCIAL RESOLUTION :-
RBSULUTION

THAT the regulations contained in the printed documsnt
submitted to the Mesting and for the purposs of
tdentification subscribsd by the Chairmen be heceby
approved apd sdopted &8 the Articlas of Asgociation of
the Company in substitution for and to the exclusion of

the exieting Articles thereof.
Dol

CHATRMAN
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THE COMPANIES ACTS 1948 TO 1982

COMPAMY LIMIYED BY SHARES

wey
ARTICLES OF ASSOCIATION

of

BURMAN & SONS LIMITED

Incorporated July 1897

(Mew Articles adopted by Special Resolution paseed

13th day of Pebruary 1983

‘/f /A

CHATRMAN




1,

2.

4.

THE COMPANIES ACTS 1948 TO 1982
COMPANY LINITED BY SHARES

NEW

ARTICLES OF ASSOCIATION
of

BURMAN & S0WS LINITED

(adopted by Spscilsl tssolution passed om
13¢h February 1983)
PRELIMIMARY

The Regulations contained in Part IT of Table A of the
Pirst Schedula to the Companiss Ack, 1948 shall, subject
se herelneftetr provided end except whatrs the sams aTs
variad by or inconsistent with thesa presents, spply to
the Company, and references harvein to Regulations in
reble A shall be construed as referring to those
contained in Part I thereof.

The exprassion "these presants” neans thess Articles of
Asgociation including the schedule bereto which forms
part thersof, ell as originally framed or as from time to
time altered by Special Resolution.

SHARB CAPITAL

The share capital of the Company &t the adoption of these
presants is as stated in the Schedule hereto.

SHARES

Bubject to any direction to the contrary that mnay ba
given by the Company in general wmeeting all unissued
sharss shall be at the disposal of the Diractors vio wAY
allot, grant optioms over or otherwise diepose of them to
such persone, at such timez and for such consideretion
and upon such terms and conditions as the Divectors Bay
detsrmine, but so that no sharee ghall be 1zsued at &
discount sexcept in accordance with Saction 57 of the hAct.

The instrument of transfer of a shere shall ba signad by
ot on behalf of the trausferor and in the case of & share
other then a fully paid share also by the treunsisree.
The tranaferor shall be daened to remsin the holder of
the share until the name of the transfares is antersd in
the Ragister in respact thareof and all instruments of
transfer, when registered, ghall ba ratained by the
Company. Regulation 22 of Table A shall not epply.

In Regulation 15 of Tabla A the words "except in so fer
as may be otherwise egreed bstwaeen the Company and any
menber in the case of the shares held by hin" shall be
deemed to be inserced innediately after the words
"provided that”.



7.

10.

11.

12.

13.

14.

LIEN

Regulation 11 of Table A shall be read and coustrued as
if the words “(not being a fully paid share)” and “(other
then fully paid shares)” were deleted therefrom.

GENERAL MEETINGS

No business shall be transacted st any gansral meeting
unless & quorum of members is present at ths tims whsn
the mesting proceeds to business: Cwo members preseut lu
person or by proxy shall be & gquorum, Regulation 33 of
Table A shall not apply.

1f within helf an hour from the time appointed for the
mesting & quorum is not present, the nesting shall stand
adjourned to the same day in the next waek at the sams
tise snd place sud if at the sdjourned nesting a quorum
is not preesnt within an hour frow the time appointed for
the meeting, the members presant shall bs a quorum.
Regulation 54 of Table A shall not apply.

Bubject to the provisions of the Act 2 Reasoclution in
writing esigned by all the members of the Cowpsny who
would be entitled to receive notice of and to attend snd
vote at a general meeting at which such Rasolutlon wes to
be proposed or by their duly appointed Attorneys shall be
a2s velid and effectual as if it had baen passed at 2
genaral mesting of the Company duly convened and held.
Any such Resolution may consist of geveral documente in
the 1!ta form esch signed by one or more of the membsrs
or thalr Attorneys and signature in the case of =&
corporate body which is a member shall be sufficient if
msde by a Director thereof or its duly appointed
Attorney. Regulation 5 of Part II of Table A shall not
apply.

A poll may be demanded by the Chairman .. by any member
pregent in person or by proxy and antitled to vote and
Regulation 58 of Table A ghall be construed accordingly.

DIRECTORS

Unlese and until datermined by the Company in general
meeting the number of directors ghall be not less than
One -

Any Director who, by request, performe special services
or goes or resides abroad for any purpose of the
Company may receive such extra remuneration by way of
galary, commigsion, participation in profits or otharwise
as the Directors may determine.

A Director shall not be required to hold any shares in
the capital of the Company to qualify him for office,
Regulation 77 of Table A shall not apply to the Company.



15'

16.

17.

18.

19.

gach Director shall have the power by writing under his
hend to nominate (1) aay cther Director, or (2) any
parson approved for that puipose by the other Directors,
to sct as his slternats DPivector during his absence, and
at his discretion to rsmove such alternate Director,
and on such sppointment being made the alteranste Director
shall, except as regards remuneration and the pover to
sppoint an alternate, be subject in all respects to the
terss and conditions existing with refersace to the other
Direceors of the Company, and each altevanats Director,
while so acting, shall axercise and discharge all the
functions, powsrs and dutiss of the Dirsctor whom he
represents. Any Director acting as alternate shall have
an sdditional vote for sach Director for whom hs acts as
alternste. An alternats Director shall ipso facto ceass
to be an slternate Director if his sppointar ceases for
any resson to be 2 Director.

All sppointments and removals of an alternate Director
ehall be effectad by instrument in writing deliversd at
the registerad office of the Company and the instrument
of appointment shall, as naarly as circumgtances will
admit, be in the form or to the effect following:i-

I

a Director of the above Company, do hereby appoint
of

to act as alternate Director in my place during my

absence and to exercise and discharge all my duties

ag Director of the Company.

AS WITNESS my hand the day of 19

A Director shall be capable of contracting or
participating in the profits of any contract with the
Company in the gsame manner as if he were not a Director
gubjact to his complying with the provisions of Saction
199 of the Act and notwithstanding his interest may vote
thereon and be counted in the quorum of any Meating st
which he is present. Regulation 84 of Table A shall be
modified accordingly.

The Directors shall not be gubject to retirement by
rotation. Tegulai’ons 89 to 97 (inclusive) of Table #
shall not apply-

The holder or holders of a majority In nominal value of
guch part of the jesued ghare capital of the Company as
confers the right for the time being to attend and vote
at general meetings of the Company may at any time or
from time to time by memorandum in writing signed by ..
on behalf of him or them and left at or sent to the
registered office of the Company remove any Dirsctor from
office or appoint any person to be a Director.



20,

21.

22.

23.

24,

No person shall be disqualified from being appointed &
Director of the Company and no pirector of the Company
shall be required to vacate that office by reason only of
the fact that he has attained the ags of 70 years nor
nead the ags of sany person or pirector nor the fact that
any such psrson orf Director is over the age of 70 be
stated in any Nottice or Re letion relating to his
appolntment or reappointment n.r shall it be nscassary to
give special notice under Section 185 of the Act of any
Resolution appointing, resppointing or approving the
rppointment of a pirector. Regulation 88 of Table &
shall be wodiy sd sccordingly.

The office of & Director shall be vacated tf the
Directors~—

(2) 1s removed from office pursuant to Article 19
of these presents; or

(b) resigns his office by notlce in writing to the
Company .

Regulation 88 of Table A shall not apply.
PROCEEDINGS OF DIRECTORS

A rasu.ution in writing gigned by all the Directors for
the time being entitlew to receive notice of a Meeting of
the Directors shall be as valid and effectual as if it
had been passed at a Meeting of the Directors duly
convened and held and may consist of several documents in
the like form each gigned by one or more of the
Directors. Regulation 106 of Table A shall uot apply.

BORROWING POWERS

The Board may exercise all the powers of the Company to
borrow or ralse money end to mortgage or chargs its
undertaking, property and uncalled capital, or any part
theresof and to issues debentures, debenture stock and
other securities whethet outright or as securlty for any
debt, 1iability or obligation of the Company oY of any
third perty, without any regtriction a8 to amount Or
otherwise. Regulation 79 of Tsble A shall not apply.

MANAGING DIRECTOR

The Director< may from time to time appoint one or more
of their body to an executive office (including that of
Managing Director, Assistant Managing Director, Manager
or any other gsalaried office) for such period and on guch
terms ss they shall think fit, and subject to the terms
of any Agresment entared into in any particular case,
may revoke such appointment. Subject to the terms of any
such Agreem~nt as aforesaid, the appolntment of any
Director to « executive office as aforesaid shall be
automatically .etermined ipso facto 1f he ceases from any
cauge to be a Director. Regulation 107 of Table A shall
not apply.

10



25.

26,

27.

28.

A Managing Director, Assistsnt Managing Director, Manager
or other executive officer as aforesaid shall recelve
such remuneration (either by way of salary, commission,
participation iu profics or otherwise, howsoe ver, whether
similsr to the foregoing ov not) as the Directars asy
deternine, Regulatlion 108 of Table A shall not apply.

PENSIONS AND ALLOWANCES

The Board may grant gratuities, retiring pensions oOr
annuities or other allowances, including allowances on
death, to any persom or Lo the widow or dependants of any
person in respact of services rendered by him to the
Company &8s Managing Director, Assistant Managing
Director, Mansger or in any other office or employment
under the Company Or {ndirectly as an officer or
employee of any subsidiary company of the Company OT of
its holding company (if any) notwithstanding that he may
be or may have bsen a Director of the Company and may
make payments towards 1nsurances oY trusts for such
purposss in respect of such persons and may include
righta in respect of such gratulties, retiring pensions,
annuities and allowances in the terms of engagement of
any such persgon.

INDEMNITY

Every Director, Manager or other officer and Auditor of
the Company shall be indemnified out of the funds of the
Company against all liabilities incurred by him as such
Director, Manager, offlcer or Auditor in defending any
proceedings, whether civil or criminal, in which judgment
ig given in his favour, or in which he ig acquittad, or
in connection with any application under the Companies
Acts 1948 to 1982 im which relief from liability is
granted to him by the Court.

WINDING UFP
Regulation 133 of Table A shall be read and construed aBs
if the words "with the like sanction” were inserted
immediately before the words "determine how such
division" and the word "members” was substituted for the
word "contributories™.
THE SCHEDULE hareinbefore referred to

The authorised share capital of the Company at the

gdoption of these presents is £800,000 divided as follows:—

Clags of Number of Nominal
Shares Shares Value per
Authorised Share

e it et e i

r—

Oxdinary 800,000 £ 1.00

11
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before complating
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t delete as
appropriate

COMPAMIES FORM No. 225(1)

Notice of new accounting reference
date gﬂm during the course of

ing reference period
Pursuant tc section 225(1) of the Companies Act 1985 \
\
To the Reglstrar of Companias For Jfficial use  Company numbaer

=R N T

e = A one ol e ad

Name of company

I » BURMAN & SONS LIMITED \
L SU—

gives notice that the company's new accounting reference date on which tha current sccotinting

referance period anc each subsequent accounting reference period of the company is to be treated as

coming, .. a8 having come, to an end Is as shown below:

Day Month

3 1

1.0
i

|-~ -

The current accounting reference period of the company is to be treated as [shortened][Etawasty® and
{is to be treated as having coms to an endfilF ¥smaaosxerd i} on

Day Month Year

1. 0!1 1119 :8 17
|

3

i this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following staterment s},ould
be campletad:

The company is a |subsidiary)[holding company]t of

————__, tompany numbar

L
the accounting reference date of which is .

Signed ‘\A S M [Direstor]{Secretary]t Date >} ’lI‘K‘i

Presentor's name address and For official Use
reference {if any): General Saction Post room
S5laughter arnd May e T OoN
% Basinghall Street g’u -
Londen EC2V 5DB . o
fPef . FWN/ERGIW) \ QE".'&E
L o
L 2 o

e



COMPANIES FORM No.155(6)a

Declaration in raiation to
assistance for the acquisition

of shares.
Plasss do nct Pursuant to saction 165(8) of the Companies Act 1985
write in this
margin
Please complet . . . .
togibiy, pm".m;" , 2 ihe Registrar of Companies f_ol ?fﬂf'f’rl use Company number
in black typs, or . )
bald block fettering |21V 1 {1 |53407
Name of compan
Note pany m—
Plsase read the notes ]
on page 3 betors | BURMAN & SONS L1MITED
. complating this form. I I
* ingert ful . : i : !
r?fsgom:::\;m I/We Frank Victor Waller, Michael Frank Waller, Graham Reid Menzies, Shaun

o Insert namels) and Bernard Gelderd, David John Elliott, SRty 21d William

address{es) of all

the directors Joseph Butler all of The nerodromz, Reading RG5 45N
! 2;::&,{'“, dva-sate-sinsotoni[all the directors]t of the above company do solemnly and sincerely declare that:

The business of the company is:

§ deleto whic  ver HWM{MWMWW

is inappropna ~

4c) something other than the above$

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

the [company] fcompany’s holding company

The assistance is for the purpose of [that acquisition]
penpese-si-thetaenuisittort!

The number anJ class of the shares acquired or to be acquired is:

772,517 deferred shares

Limited]t

of £1 each and 7,725 ordinary shares of £1 each

Presentor's name address and For official Use
refarance (if any): Ganeral Section Post room e
L
Slaughter and May ,/ o
15 Basinghall Street, T
London EC2V 5DB _
a
[
{FWN/EGLW) \F-w -

Page 1




Teampace Yoldings Limited whose registered office

The assistance is to be given to: (note 2) R e

_is at 26-30 Highgate Hill, London N19 5NL

The assistance w' 1ake the form of:

— A _ i __ . —_— R o M
(i) The execution by the company of a Repayment Agreement and Charge in
favour of Adwest Group p.l.c.

(ii) The transfer by the company of its freehold property at Wychall Lane,
Kinge Norton, Birmingnam to Adwest Properties Limited ("the Propexty")
and the & —cution by the company of a Lease of th: Property granted by
Mwest Properties I .r tad,

| (iii) An unde ‘taking by the ccmpany .o Adwest Group p.l.c. to divide the
proceeds of any distribution swc .ved in the liguidation of Parspex
Limited egually with Adweat Group p.l.c.

The person who [has acquired]will acquire]t the shares is:
Teampace Holdings Limited

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

g,-_,, - - R

Plaase see attached sheet.

NA
The amount of cash ta be transferred to the person assisted is £

The value of any asset to be transferrad to the person assisted is £ Na L

L T T Y R Q7

ase do not
write in

T delste as
approprista



Plessa do not
write 1n
this riargin

Mares m
m type, &rw
bloak lettering

* delate sither (8) or
{b} as approprlate

I/We have formud the opinion, as regards the company’s initial situation immadiately following the dats on
which the assistance is proposed to be given, that there will be no ground on which it could then be found
to be unable to pay its debts.{note 3)

{a)[1/We have formed the opinion that the company will be able to pay it's debts as they fall due during the

yesr immadiately following that date]*(note 3)

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

provisions of the Statutory Declarations Act 1835.

Declared at __pustral House, Declarants to sign below

Basinghall Avenue,
London EC2

N s
tne_star oy of _nuen /%Mo\%

one thoussnd nine hundred and _eighty-seven .

before me Rk d &g Na 6\7%‘
Justice of

A Comissicner for Oaﬁ'{s or Notanﬁ’ublic or /4
the Peace or a Solicitor having the powers conferred gn
a Comissioner for Oaths, !

N

NOTE*®

1 For the meaning of “a parson incurring a
llability* and “reducing or discharging a
liability” saa saction 152(3) of the Companles
Act 1885,

2 Insert full nemels) and addrass(es) of the
parson{s} to whom assistance is 1o ba given; if
a reclpient is a company the registarad office
address should be shown.

3 Contingent and prospective liabiilties of the
company are to be teken intc asccount - 28
gaction 168(3) of the Companlss Act 1885,

4 The auditors report requirad by saction 166(4)
of the Companles Act 1985 must bs annexed
to this form.
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. . PEAT Peat, Marwick, Mitchedl K o,

i*cat House

| —— j MARVWCK 45 € burch Street

Hirminghan. B3 201
Lelephone U21 233 16t6

folex 337774

Teltan 0282233 3390 (Groaps & 3)
Cabier v RITARL M BIRMINGHAM

The Directors, DZ/9/MJY/FB

Burman & Sons Limited, Our Rt

T

Wychall '.ane, Your Ret.

Kinge N- 'tom,

Birmingham, B38 8ARB 31st Mar<h 1587

Dear S5irs,

Report of the Auditors to the Directors of

Burman & Sons Limited ("the company™)

Relating to a Proposal to glve Financial Assistance
for the Acquisition of Shares in Burman & Sons Limited

We have enquired into the state of affairs of the company as at

31st January 1987 in connection with the proposal that the company shall give
Teampace Holdings Limited financial assistance for the purchase of all of the
issued ordinary and deferred shares in the company.

We have examined the management accounts for the 7 month period ended

11st January 1987 and the board memorandum on the profit and cashflow
forecasts to 30th June 1988, dated 26th March 1987 (a copy of which is
attached and initialled by us for the purposes of identification). We would
emphasise that we have not carried out an audit.

1), the basis of our examination and of the explanations given to us we are
nce aware « F anything to indicate that the opinions expressed by the

u.re~t ve in the attachoed statutory declaration dated 31st March 1987 (which
we have initialled for the purposes of identification) as to the company's
solvency are unreasonabtle in all the circumstances.

This opinion is based solely on the work we have undertaken in forming the
view that the company is likely to be able to pay its debts during the period
to 30th June 1988. You will appreciate that it is not practical for us to
assess the impact of significant actions:

i} not contemplated by the company's prospective parent company as regards
the company or the groupj or contemplated by them but not communicated
to ourselves.

11) occurring after 30th .June 1988.

Yourp [faithfully,
4

-

P P

Rewdent in Birmingham: £ R. Adcock. J. Leake. H £ Micl wkie, E A, Hal', ). P. Calcutt. A, b lones, R 5. Dichens, M. B, 5% [
R (. “oske. A.P.Kuight, C.H. Rarie. R.P. Marchant, R.J. Archer, ] G L Moore, B €. liyler. R 1. Boow M. 1. Skuee, 1. B.
R M. d'A. Semwda, T-M. Gateler, M. P. Wareing, i S. Wheatley, M. . Hopton, M.J. Rumacll,

1P O M G Freeman, T3 Aspell, D 5 Warts, B € Muy
f ( Marks. R K Pedley, NV lamipim. ¢ Morrell I R (hiapclm 11 Ferpuson. € T Corlbiar
r 1 Butler.CBE.t: O Peat ). K Mather. O H Thompson I ¢ orbett. A J Pardeastle, | W Adlen € N Sminte KE.J 1 Baton. G 17 E Parons,

[ (s Sneath, P ¢ Westwrnd ! White, H W I Ihompyon R A\ § Chadder, DB Vaoghan 1A Moms BT 6 Wi, W M T Fowle,
¢ M Sharman (8L H North, R H Altan € T b Hzyward, B W Whewell

Ve arddress o the prrposes of sevinon 3 Basioe o Names At 1S Prddie [roch Bl b endos b [EEANRIL S



The terms are as followst-

(1) Under the Repaynent Agresment the conpany has agresd to
repsy an outstanding prtrcipal amount of £2,5%00,000 to
Adwest Group p.l.Ce by (< quarterly instalmants with

interest, the first instalment being payabls on 30th
June, 1987, and has sacured its obligations under the
Repayment Agreqment DYy 8 legal mortgsgs over its
existing freshold and leasehold property, 2 fixed
charge OvVer its plant and machinery, stocks and work-
in-progress, goodwill and uncalled capital and floating
charge oVer the whole of its assets and undertaking.

(i) The company has transferred the Property to Mwest
Properties Limited in congideration of £1,306,569 and
has entered into & Lease of the Property with Adwest

Properties Limited for 3 term of 10 years at an initial
annual rent of £175,000.

(iii) The company has agreed to divide equally with Adwest
Group pi.Ce the whole of any distribution on the
1jiquidation of Parspex Limited received in gatisfaction

of a debt of £539,000 owed to it by Parspex and has
received an endertaking from Adwest Group p.l.c. to
contribute half of any costs that the company may incur
in the 1iquidation.

And in each case the further terms set out in the Repayment Agreement,
the Charge, the Transfer, the Lease and the Undertaking.



Number of Compeny: 53407 o

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

{Copy)

L/
SPECIAL RESOLUTICN

OF
BURMAN & SONS, LIMITED

Passed the 15thday of MAY 1987

At an GENERAL MEETING of the above—named Company, duly

convened, and held on the 15th day of May 1987, the following

SPRCTIAL RESCLUTION was duly passed:—
'IhatthenmneoftheCmrpanybechangedto

- BURMANS LIMITED

Wogoo

CHAYRMAN




LRy VAJZE L

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 53407

| hereby certify that

BURMAN & SONS,LIMITED

having by special resoiution changed its nan»e,

is now incorporated under the name of

BURMANS LIMITED

Given under my hand at the Companies Registration Offics,

Cardiff the 2 JULY 1987

ﬁ%‘: 'M.M‘

MO88s

an authorised officer

HCeooes
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k1 £ 280000
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A e

Pursuant to section 225(2) of the Companies Act 1996

To the Registrer of Companies For official use  Compeny number
it i 4
LI I 1 [ e

Name of compeny

[ Suwmans  amnfep

gives notice that the cornpany’s new accounting referance date on which the previous acoouwnting
reference perlod and each subsequent accounting refarence period of the company is to be treated s
coming, or as having come, to an end |s as shown below:

Day Month

E o lolb |

el

The previous accotnting reference period of the company is to be treated ae [shartsrsxd]{sxtendadit
and {is to be treated as having come to &n end][will come to an end]t on

Day Month Year

20 1016111917

The company Is a [subsidiary]{holding company]t of /)?Mf’ﬁcc’ HotpiMES  Lia1 T2
, company number L0 R 7 s

20 /o¢/

the accounting reterence date of which I8

[Sirestor][Secretary]t Date 26 / ] / 14%%

WNOEe

Presentor's nams addrass and
rafersnce (if any):

INSITE FIMANCIAL SERVICES V1"

Signed

For official Use
Ganaral Section

MONTDORE HOUS:
26 30 HIGHGATE Hu
LONUON N9 &N

30 JAn s
L ] %4




auditrers

Plejanggrtrtenr
(2R

insert full name of

company

RET LARLY
TR OA TN S

EANTAIY|

Ffern 5.90

The inscivenoy Act 1968 '
Administrative S . 48 ( 1 )
Receiver's Report

Pursuam 1o section 48(1) of the insclvency
Act 1988 and Rule 3.8(3) of the Insolvency

fuies 1986
To 1he Registrar of Companies For official use
Lok i

Company Number

53407

Name of Company

BURMANS viruted

¥We HEDLEY CHARLES BRUMT and RONA..D ROBIHSON

of Kidsons Impey, Chartered Accountarts,

Bank House, 8 Cherry Street, Birminghan b2 SAD.

admimistrative recawver(s) of the company attach a copy of my lour] report 10
creditors and a copy of the statement of affars of the company

\& —

Syned ' : - y o oot Dated __4th September 1990
- o, .

HCB/JDP Insotvency Section ~ Post Reofr

‘

Kidaons [mpev,
Chartere ctountants,

Bank House, :
B Chertry Street, !
Birmingham B2 5SAD. -
@ Tha G e b o (e A ey e ety i ML Ay b Roiet e W TN f ke 17 R O
SO¥10%8

insobvency-Compeny 3.10 R

b - T
1




/

S et IN THE MAITER of () BURMANS 11MITED

AND

iIN THE MATTER of the Insclvency Act 1986

Statement as 1o Atfairs of {) BURMANS | IMITED

(2 vt on the LTH JUNE , 19 % he date of the () |oissinisestipa-geies)
padiadhad M (‘Ilhe Administrative Recriver's Appointment]| [:008kten=irtiintiogs: o
" | fowmmbiy irp-ewier-Sus -kt -

Aliidevit
This affidavit musi be sworn or affirmed befare a Sohicitor or Commussioner of
Qaths when you have completed the rest of this form

L I LUPLY Y] [} .

o 1% DAVID RHYS BFVAN

S st enren Of %) 16 LANDOR ROAD
REDDITCH

WORCESTERSHIRF B98 7QR

make 0ath and say that the several pages exhibited hereto and marked

are 10 the best of my knowledge and belief a full, true and complete statement as to

the affairs of the above named company as at .ty IUNE 19 90 the

, date (%) lof the appointment of the Administrativ

. .| Receiver} | | . A Tﬁ'»
L A LERO 4 d

| ANE;

' and that the said company carried on business as

Sworn at w Xt stot i
b an e~ B3 jax ' — I
Date E kTha ;.,“‘_..f' 19% . T A
Before nie z

A
A Solicnor oc-—i;ormr‘nw-oteaths

Before swearing the affidavit the Solicitor or Commissiones is particularly
requesied 1o make sure that the full name, address and description of the
Deponent are stated, and o initisl any crossings-out or o stions in the

printed form. A deficiency in the affidavit in sny of the sbovf «
that it is refused by the court, and will need to be re-swornf '

vy, ®p




€
Roswe Book stmated to
Value Reaslise
Asests specsically pledged — £ €
PEBTORS
GROSS BOOK DEBRTS 1750567
LESS SPECIFIC BAD DFBTS AND OUTSTANDING CREDIT !
T NOTES |(157502)
1561NAK
%ﬁi; MONIES DUE TO KELLOCK LIMITED UNDER A
DISCOUNTING AGREEMENT 1214694)
378371 378371
FIXED ASSETS:
LEASED PLANT & EQUIPMENT -
1) Three items of leased plant 77791 80000
LESS amounts due to leasing company
on settlement of lease (60888)
Surplus on Disposal 19112
11) Pourteen items of leased plant, ~quipment
and softvare 273228 61500
LESS amounts due to leasing companies on ]
settlement of leases, (204577)
Deficit on disposal (123077)
Transfer deficit on disposal to non
preferrential claims 123077
NIL
Assets not specifically pledged:
FIXED ASSETS
PLANT & MACHINERY 981150 900000
FPIXTURES & FITTINGS 185171 NIL
INTERNAL TRANSPORT 9541 7500
LOOSE TOOLING L3272 30000
MOTOR VEHICLES 21081 15000
COMPUTER HARDWAKE 57196 15000
OFFICE EQUIPMENT 14414 2000
581825 969500
STOCK § WORK IN PROGRESS 432767 375000
CASH AT BANK B3545 29545
Esticnated total asasts aveiebis for preferentisl creditors £ 1331528
vy ‘{,W;,(,‘ P
AN 3 29.

Signature Dats

e e e




» A1—Summary of kabiities

Esumated
0 ntlhu

Estmatad total assets svailable for prefsveniial |

credniors (carried from page A) £ 1831528

Preferential creditors — £
DHSS ~ NATIONAL INSURANCE | 33203
INLAND REVENUE - PAYE | 32497
ARREARS OF PAY - HOURLY PAID PAYROLL EARNED W/E.25.5.B 45419
ARREARS OF PAY -~ EXECUTIVE PAYROLL FOR MAY 1990 | 10344
ARREARS OF PAY - HOURLY PAID OUTSTANDING BACK PAY 6865
ACCRUED HOLIDAY PAY 1132703
H.M. CUSTOMS & EXCISE - VAT | 36890

|
I

297921
Estimatad defiatenoy/surplus ae regsrds preferential creditors 1533607

Debts secured by & floatng chergs: — £

ADWEST CROUP PLC 497497
TEAMPACE HCOLDINGS LIMITED 884000

1381497

Estimetad defielonowsurplus of assats available
for nun-prafersntial craditors : 132110

MNon-prefarentisd clairmg; —

TRADE CREDITORS

TEAMPACE RETIREMENT & DEATH BENEFIT SCHEME
OTHER PAYROLL DEDUCTION CREDITORS

INLAND REVENUE - INCOME TAX

DEFECIT ON DISPOSAL OF LEASED PLANT & EQUIPMENT
CANCELLATION CHARGES IN RESPECT OF OPERATING LEASES
REDUNDANCY LIABILITY

PAYMENT IN LIEU OF NOTICE LIABILITY

3483542

Eatimated deficiencyfeurplus-as regurds craditors (3331432)
Issued and called up capntal: —

: £
ORDINARY SHARES OF 100p EACH . 7728
DEFERRED SHARES OF 100p EACH | 772517

780242
(4111674)

e ———————

Estimated totsi deficisncy/surplue 83 ragerds membars

M/J (vc C’tu -

- Signature

Lf’ 34 70‘
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» Burnaas Liaited
In Administrative Recelvership)

Adaintistrative Recelvers' Report
1ssusd to the Meeting of Creditors
convened pursusnt to Section 48 of the Insolvency Act 1986
40d held on Priday Ilst August 1990

Introdugtiyl;gli_ggaglgpund Inforaat!{nn

The business wis founded in 1873 and wis Incorporated (n 1897 «a 5
sanufacturer of agricultyral products,

In 1933, the business was purchased by the Duport 5roup. The compiny was
by then sapecielisting tn steering gears and engine nil pumps. The business
has for amany yeirs been associated with the production of such components
for the antor aad tractor {ndustries.

Dur{ng the 1970's the cospany was 4 Jlominant force la the UK steering gear
Industry. Ia particular, the company was conslidered as the sarket leader
"1 the production of steering gears for agrlcultural and off-road
vehicles, Tn the late 1970's the company took an lmportant decision not
ty develup hydrostatic type steering gears which were ultimately to becose
the predominant type of steering mwechanisas used In the tractor and
nft-road vehicle tndustries.

In 1978, the companry was sold to Adwest Group plc. In 1381, the conapany
s0ld !ts rack and pinion steering gear business to MAL Products L{sited
whirh subsequently went Iato llquidatlon.

The recession of the early 1980'; affected the company badly leading to a
algniflcant contraction {n elze and the closure of tts Tlpton Works,
Eaployment levels fel’ ateadilly over Lhe ysars from 4 maximum of around
1,7 durlng the early 70's, tn 1,400 by the late 70's, 910 during 1981,
and 302 by L1987, The company's turnov>r alsc fell sindlarly from
€25 millton for the yaar anded July 1979 to £17.4 million [or the year
ended Tune 1981 and £9 millloa far the year to June 1387,

¥r W ! Butler became the part-time production d.rector during 1983,
Secoming full time In 1984, [n 1987, he was appointed 2a direct>r ind
generil manager by Adwest Group ple. Since 1987, Mr Butler has icted aa
the company's managing directnr,

On Jlst March 1987, the company was sold to Termpace Holdlngs [lmitaed for
v nominal sum In retura for an tjreement over the wmeans by which Adwest
Sroup would be repald thelr Inter-company 1lsan account which by this tige
itood 1t approximately (5.7 milllan. The prealdes wire "reasfarred to
A\dwest for thelr book wvalue of £1,3 mfll'an, Burmans Lisited was *:hen
granted 1 lease with an option to buy them back 1t spen wmarket vil:a,
Taimpace Holdlags ilso irranged for the company’s Jdebts to he ficrared
through Kellock Limited and this enibled 4 further sua of £1 1wl llioa £y he
paild to Adwest, reducing thelr lsin iccount to £3.4 aflllon.  Fallowtag
wilver by Adwest Sroup of £900,090, thls reduced thelr loan 1ccnuat o
ippraxisately £2.5 allliin which, 1t was 1igread, would ba rapali by
Aurmaas over 3 years and would Ye subjJect to accrulng Interest. A jwest
were griated debenture dated It Narch 1937 {a order to dec.are "he
Salawre of the loan account.,

—




Shertly following the acquisition by Tesmpace, coms of the conpaay‘'s
existing contracts with Ford Motor Company lacreased sigalficaatly leading
to & rise 1a turnover for the year eoded 30th Jume 98 to
£10.37 sillion, [a the year to June 19899, this had lacreased co
(12.6 eillior following new orders won from Leyland Daf 4nd Vauxhall
Motors,

To win thess new contracts f{t had been necessary to enhance the campany's
lanign team ani fts research and levelopment facilities a8 well as
strengthen the quali*y contral departsent, With thess new contracts, came
4n incresse (n the tora! labour force to 4approx luately 320,

T™e directors had committed resources to win th~se new contracts because
they were aware that other exlsting contracts, (n particular the Pord
Overhesd Camshaft 011 Pump and the Ford Tractor Power Steering Contracts
vere dus to be phased out durtng 1987 and I8N, Howevar, these contracts
vere not phased out as expected and account For some of the increase !n
turnover for the year to 30th June 1749, During the perfod April to
September 1989 4nd (n view of the general uacertainty, rthe cospany
itteapted to acqulire the business of Geomer SA, & siwilar sized competitor
hasei tn Paris which was known to be up for sale.

During the year ended 3I0th June 1989, the company exercised {ts option to
buy back {te premises at £1.8 willton in l!ine with a professional
valnation. Shortly afterwards, the prealses were sold at the same price
to Haleftze Limtited, a wholly owned subsidiary of Teampace Holdings
LT RN

datte-s which lead ro che appolntment of the Administrat(ve Rece!lvers

In July 19R9, the Ford “otor Company advised the company of i{ts (ntention
t> slngle qource the Ford Fiesta 01t Pump from ite Spanish supplier after
lanuary/February 1990, 1hls, together with the anticipated loss of the
Ford Tractor Power Steering Contract and a reduction in the Overhead Cam
M1 Pump Contract of approximately 507 lead to a review of staffing
levels. Before this review took place, however, political changes (n
Fak{stan lead to a suspenalon of a1 contract for the manufacture of
dteering gear kits for Millett Tractor Company, who are basel {n Pakistan.

The loss of business as menilioned above can be summarised as follows:-

Losa aof Annual

Turnaver
£ '000,000
Fori Flesta O11 Pump (lost) 1.40
Ford Tractor Power Steerling /reluctinn) 1.90
Ford Overhead Cam {reduct’on) .65
Millatt Tractor Kit (suspended) 0.27
£ 5,12
- L




Jotveon August 199 qad Nevesher 199, cthe directers taftiated o
leasibility study tn order te consider the merite of oither meviag the
business to amether ette locally eor retlomslislag the Wychasll Lase
praniess, la erder to sccommsdate snother businees.

[a November 1989, the directors started to reduce the staff by 68 as part
of & major cost cutting exercise. The company also serfously iavestigated
the purchasing of 3 sisilar engineering business with & turwover of
3.8 wttliton, At sround cthis tise & budget was produced which
{ncorporeted a projected retura to prufit by June 1990,

On lst J. .usry 1990, Nessrs Neville, P Stone and D Bevan were appointed
a8 diractors with apecific raspoanidilities for production, sales and
engineering and fingace respactively. Hitnerto, the company hsd beea run
on & daily basts by Mr W J Butler, vho raported to the Group's cha!lrwas
Mr K Shaw and the Group's managing director Mr M Splers.

During early Jaaguary 1990, Teampace Holdings tnitisted & low profile
csmpaign to sell the business., This campaign wvae unkmown to other than
M Butier.

On lst Pedrusry 1990, Mr Butlec asked Teampace whether they sight consider
favourably & sansgement buyout and Teasmpace indicated that thay would. On
20th Merch 1990, a confideatlsal advart for the sale of the bueinses was
placed in The Pinancial Ti-ese. MNessrs Neville, Stone and Bevan were
Inforwed on 10th April 1990 that the sell . ng campeign had besn taking
place.

=, ok

During this pertod, the company was estimeted to be trading at a loss of
£120,000 psr month, subject te bank Laterest and reat.

P R

On 10th Hay 1990, & Bdoard Meetlng was held at which Teasipace [focmally
favited & mansgement buyout 1n responss to & strategic business plan which
had previously been prepared by the directors acd submitted to Teanpace.
Between 17th and 19th May 1990, the directors put forwvard 3 sepacate
offers for a msenagesent buyout to Teampace but, all of thess ware rejected.

On 21at May 1990, 2 Board Meeting was convened in Watford. Upon arrival,
an agenda was put before the wmeeting and a copy of the draft Mlnutes of
the maeting. The agends (ncluded a propoeal to net off the inter-coapany
bslances as at that date becween Burmans Liaited and all of the other
Teampace subaidlaries of £862,478 xnd for Tesupace to pay of f YMidland Rank
and then take a debenture ln their stead. The directors were aot isked to
vote on the resolutions initiilly but to indicate how they would vote Lf
the resoluticns were voted upon. With the exceptlon of “essrs Shaw and
Spiera, the remaining directors unaniwously refused to consider agreeing
to the propostls 18 forwulated. The company's chairman then adjourned the
meeting. During the recess, two new directors were appointed, Mrs Splers
and Mr Shaw's gecretary Mrs lLaanigin. Mrs Spiers iad Mrs Lannigan
resigned on 22nd May 1990 and “essra Shaw and M Splers on 25th May 1990,

When the adjourned weetlng was re-convened, the new directors supported
Mesars K Shaw and M Splers {n pasalng the various resolutions, Alan, the
other dlrectors were inforwed that the company had been s0ld to a aewly
foraed shelf company called Picedeep Lialted.




On 22ad May 1990, the conpany granted s debonture (o Tesmpace Geldings
Linited and this was registered at Conpanies Nouse oca 25th Way 1990,

The directors sought legal and professiomal advice fros Soth Ewershed
Wolis and Nind and KPMC Peat Marvick Welintock, wefore forwally requesting
the sppolintasat of Joint AMetnistrative Receivers.

At 4.19mm on 4th June 1790, Nesses H C Brunt and R Robingon of Kideows
lapey ware appointed ss Joint AMalnistrative Receivers over the canpaay by
Tesmpace Holdings Limited. At 10.00am on the following day, a simsfilar
appolatment was aade by Adwest Group ple under the tems 27 sNoir
debenture dated Jlet “arch 1987,

Initial Qtratojz of ths Receivers follovm appointment

The appointments were effectively announced to the staff on the sorning of
Sth June at a eeeting with the Unlom Gfficials on site,

Nuring the first two days following our appointment we allowed the company
to cnntlnue production under »ur supervision whilat we {avestigated the
possidility of selling the bus'ress 28 a golng concern, To ensure that
adequate control was maintained over goois !nvards and goods cutwards, we
took steps to double the amount of sfte security and Jelegated & member of
our staff to supervise the movesent of 11} 8onds woving on and off site.

Following our Inftlal review we lecided that it was necessary to attewpt
to preserve as much of the business as possible ag the best sethod of
maximislng the amounts available to the creditora of the cospany. 1In
particular we recognised that, unleas the company continued to trade, the
realisable value of the stocks, which had a book value of {n excess of
1.4 wtllion, would be minimal. 1In addition it wes consfdered that the
company's dJdebtors way have had substantial counter-claims against the
company 1f the contracted scheduled work was not completed,

To fund ongoing trading, we arranged a new factoring agreement with
Kellock Factors Limited. 1In adiition, arrangements were mede with the
compsny's wmajor suppliers for continued supplies to the company.
Obvicusly, a number of the suppliers were concerned about supplying to 1
company {n receivership and !t wms, therefore, necessary to spend a
conslderable amount of time Jurfng the first two weeks weeting these
suppliers and agreeing the terms and conditiona for their co-operatlon,

Durtag this time we also met the ma jority of the company's aajor customera
who were anxious to recetve confliraation of continuity of productlion.
Many of these customers use Burmans as thelr single source of supply 1nd
could not resource in the short t-ra, The costs of any loss of productlon
by these customers would have been substant{al.

Details of our appointment were circulated to all 3f Burmans  known
credltors on 5th June 1990. Iacludei with this circular was a Reservatlion
of Title questlonnaire which has formed the basis of our fInvestigation
Into the wvalidity of these claias., To date a total of 112 claims have
heenn received, of which 13 have been resolved and payments of €126,721
ave so far been made {n dettlement.




A0 1t we net pessidle te process all of these claime lemsd lately, steps
YOre tahon to agres the velus of the steck on site subject te reservatieca
of title claims with the supplisrs coacerned. The eetinated velus of this
stesh (s (413,010, Shertly after owr appeiatasst w wvere advised by eur
selieftors, Nossrs Rige & Ellieca, that the Nouse of Lords was coasidering
the walidity of the "sl1] weates” type of reservation of title clalme Is
the case of “Thyssen Edelstahlwerke —v- T N Armour™. 1[n the circunstances
w could not constlier the validtty or othervise of these clsius until che
Judgement was known. A lecter explalning the reasons for the delay haa
boen eant to all of the suppliers (nvolved. Wwe are advised thet the
Judgement 13 expacted during the next 5-6 weeks. In the ssantise we are
stlill constdering the valilizy of those other reservation of title clains
which are unsffected by the Court case, Although this has tsken somevhat
longer to coaplete than we would have wished.

It s noteworthy that, because of the safety critice! nature of the
husiness, and the fact that wost supplies are fros a single source, 1t 14
unlikely that credltors will be {nvolved (n the problew of identification
which can defeat the validity of many reservation of title claius.

In conjunctlon with the directors, we drew up an advertisement for the
sale of the business and this Appearei prominently (a the Pinancisl Tines
on 8th June 1990, The response to the advert was very eacouraging and
Approximately 100 detailead sales packages were sent to those who responded
a8 wll as to those people who had already received particulars of the
busitess Juring March 1990. Those who requested further i(nforwation were
subsequently sent adiftional particulars of the businese including
Inforwation regarding product costings and the order book projections.

Approximately 235 (nterested partles =sttended the colpany's preaises and

conducted preliatnary lnvestigations !ato the company's operations and ;
business potential, Unfortunately, despite this relatively high level of .
Interest only 5 of the {ntereasted parties advanced the negotiatf{ons beyond i
this original arage. Tree of these interested prrties progressed to

letatled pre-contract negotiacions/due 4ll{gence {nvest{gations,
Unfortunately, two of these potentfal purchasers have now wicthirawn.

Detatlled negoti{ations are continufng with the third potentisl putrchaser |
and {t ts anticipated that this company will make a decistion over whether
to proceel with its offer within the next two weeks. In the meantime, we
are atill receiving further requests for f{oformation and 1t 1s possible
that these late enquiries may progress further.

We are of the opinion that & sale of the business as o going concern has
dbeen seriously hampered by the poteatial redundency and pay in lieu of
notice costs, vhich will be assumed by &ny purchaser under the provisions
of the Transfer of Undertakings ‘Protection of Isploywent) Regulatliona
1981.  Although 32 employees were zade redundant by the company on
13th July 1990, the estimated remaining redundancy and pay in 1iey of
fotice potentisl 1labllity te [n excess of £800,000. 1In adi{ition, any new
purchazer wil? probably wish to relocate to new premises. The attendant
coats of any such wmove will be nignificant although Biraingham ity
Economic Development Unit have kindly indicated cheir willingnesn to
1salet any submequent pirchaser {n weeting scme of these costs, subject tn
the operation resaining with{n the Birvinghas City boundary ind that an
tlsquate number of esployees are retained #ithin the new operation,

|
|

e S ——————,——... T TR, |




Agowpts dus te the Dobeature Holders

The smsunts shows 88 dus Ut Lhe debeaturs holders at éth Jume 1990 vere ¢s

olloves~
L3
Adwest Group ple 497,497
Teanpace Holdings Limited 384,300
1,380,597

Sd.SusnEn

Both of these amounts contlinue to attrsct interest t commer:isl ratews.

Amounts due to Prefersntial Creditors

The asounts showm as due to the preferentlal creditors at 4th June 1990
ware as follows:-

L g
The Collector of Taxes - PAYE 32,497
DSS - Mational Iasurance 313,203
HM Customs and Exclse - VAT +0,8%0
Arrsars of pay 62,628
Accrued holiday pay 132,703
£ 297,921

Prospects for the Unsecured Creditors

The prospects for the unsecured creditors are stll]l unclear but 4re very
poot. The final outcowe #{(11l depend upon a number of factors such as the
llabillity te suppllers claiming reservation of tltle over goods supplled
and the eventual realisatfon for the sile of the business. According to
the directors’ Statement of Affalcs, the total of clalas from the
noa-preferential creditors ls put at £3,483,542,

H C Brunt and R Robinson
Jlat August 1990




BURNANE LINITED

(Is Admintetrative Rsceivership)

SUMMARY OF RECLIPTS AND PAYMENTS TO OATE, ESTIMATED PUTIRE RECRIPTS
AND PAYMINTS AND ESTIMATED SECURITY COVER FOR THE DEBENTURE MOLDERS
AT 24TH AUGUSY 1990

SURJECT T3 FLOCTING CHAAGES

Book dobts (assigned to Kellock
- book value £1,7)3),238)

Laes: due to Kellock Limited (e lvding
collection fee and accrued [nterent

Surplus as regards Kellock Limited
Advance by Kellock Limited
Cash at Bank

Plaar and machinery, loose tools, fixtures,
2ffice furnlture ind wotor vehicles

Recelvers' trading surplis
Stocks and work-In-progress
Bank (nterest

Sundries

H? and lease creditors
VAT pa!d {recoverable)
Custs of recelvershi, and reillasrion

lesa:

Amount « due to preferential credlitors
Lesst: dud to Adwest Siroup ple
wtder {ts firet floating charge
Avallable fcr Teampace Hoidlngn Lislted
under its sscond flodting charge
hut subject to accruing i{atereast
"e48:

Teampace Holdlngs Liafited

Surplus 12 regards the second debenture
holder eubje:t "o ongolng !nterest

Racelpts
& Peynsnts
to date

¢

2y 368,418

‘1, 307,000)

P P e

61,418
61,000

19,359

288,845
(126,721)
549

801

314,251

¢ - )
(65,026)
(42,500

206,725
(123,513)

83,212

= )

cm emm

£ 33,212

Estieated
future
Recelpts
& Payments Toral
¢ L
181,982 1,550,000
C - ) (1,%7,000)
Cis1,82 243,000
{60,000) -
- 29,139
1,500,000 1,500,000
(38,845) 230,000
278,721 153,000
- 549
- 801
1,859,458 2,173,709
(200,000) (200,300)
65,026 -
(207,%00) (250,000)
1,516,986 1,723,709
(174,408) {297,921)
LM2 e 1.42s,788
(497,437, (497,492)
845,079 928,231
(884,400) (384, 00)
£(38,921) ih4 291

aasy ana




SURMANS LINI TRD

(In Administrative Receivership)
w

SUNDARY OF RECEIPTS AND PATNMEXTS ACCOUNT
FOR _THE PERINO 4T JME 1990 TO 6™ AUGUST 1990

ARCE(PTS L
Caah a2 Bank 9,159
Booli lebes Vi ,%i8
Advauce by Xellock re Recelvers® :rading 1,230,000 )
Canh eales 24,20 .
Seak interest recetved 549
Suadry recelpes 80} -
1,346, 150
PAYMENTS i
Recelvers® Trading: f
Matertals 188, 450 ?
Leasing costs 18,9393 P
Tranaport 4,932 ‘
Postage &7 <
Utillcten 8,967
Net wages 355,047 .
laport VAT 2,078
Life Angurance 4,772
PAYE and NIC 78,16v
Sundry expenses 599
Retentinn of title aettlesenty 126,721
Preferential claims 123,513
Petty cash advanced 5,500 2
RBank charges 122
Recelvers’ fees oca account 35,000
Advertising 7,368
infon fees 2,n00
VAT recoverable 55,025
1,263,145
Cash n hand £ 83,212

L L E R Y]




DURNANE LivITED
(In Adninietretive heclmahig)

ESTINATED TRADING ACCOUNT
FOR THE PERIOD 4TN JUNE 1990 TO 24TH AUGUST 1990

[ 4
Sales 1,748,310
Direct matertal ";;::l-;
Drect labour 271,1%0
Tar,e1
Grosn Profit 917,838
Ovechesds T
Indirect labour 128,764
Salarties 150,483
Payroll costs 88,439
Indirect saterials and services 110,899
Jetlltias 47,053
General expenses 51,600
385,240
Operatliag surplus 325,394
Finance Charges
Lsase finance charges 310,57
Kellock factoring feeg 14,073
| Kellock curreat s4ccount Iaterest 13,631
| Bank charges 13?7
58,412
Est{nated trading surplus £ 266,782




MRNANS LINITED
(In Muinistrative Recelvership)
PREVIOUS FIMANCIAL RESULTS
Audiced Nosag-sent
12 aths 12 aths 12 eth« 1' mhs
L to to to
30.6.87  30.6.88  30.6.89  3i.5.8C
£'000 £*900 £ 000 ¢°000
Sales 9,082 10,37¢ 12,631 3, %90
Cost of sales 6,277 7,144 8,668 9,620
Met contridutlon 2,808 3,235 3,964 2,064 é
------ - - - - oan = - - ‘,!
Fixed Overheads: E
labour and salaries 1,268 1,417 1,680 1,618
Site costs 452 592 508 427 ﬁ
Plant and sschinery 173 187 221 147 !
General erpenses 578 354 L] 174 y
Deprecistion 950 581 2 437
3,428 3,133 3,388 3,041 i
w0000 0 0 2metww A - - - i
Tradiag profit/(loss) (523) 102 81 (1N i
Group chargee - an ' 74) (39) ‘
Interest charges &ad finance charges (139) (472 (5%62) 1384)
Exceptional expenditure/(crecelpts) (1,431) 382 121 (71
Profit/(lose) befors taxation (2,193) (63) 66 (671)
Tazation (91) 74 (9) -
Retalned proflt/{loss) (2,284) 3 $7 (571)
TemBN SmBAw amads @ v Ay .
1
Proflt sad loss account
brought forwerd 636 {(1,364) {1,3%%) {1,298)
Profit/(loss) this period (2,284) 9 57 (87,
Realisad revaluation surpluses 284 - - -
Teampuce luan walved - - - 575
Peoflt a1d loss account
carclied forward £(1,364) £{1,355) £(1,2v%a) £71,394)

LR L R 1 [E L L L 1 ERw N LE L 1 1




* APPEMDTX ¥

BURMANS LIMITED
(In Administrerive Raceivership)

SUHMARISED BALANCE SHEERTS

‘ Audited Manageneat
b -
12 wths 12 mthsa 12 aths 11 sths

to tn rn to

310.6.87  30.6.88  30.6.89  31.5.90

£1000 £'c%0 £ 200 €000
Vixed Assets:

Tangidle assets -0 2,136 2,092 1,942
Curtent Assatst T o T
Stocks 1,375 1,¥/0 BT 1,43)
Debtore 2,158 Yo L, Hin 1,803
Cash in hand L4l ' ) 81
3,97 3,738 a573 3,317
Curreat Lisbiltties: T T
Craditore 3,252 3,820 4,855 4,114
Bank overdraft ~ - - -
1,22 3,80 4,855 6,118
Current assats less current T T T
ilabilttiaes 722 (82) (282) (137)
Totsl assets less current liabilitias 3.:6;; 2:;;; ':S;C-) 1:-{:;
Ucapany lcens - Adwest plc (2,292) 41 392) (780) (488)
~ Teampace {748) (815 (1,173 (396)
Defercea taxation {5°6) (422) (375) (37%)
(s (575 (518)  (814)

Capital and Rrserves:
Share capltal 780 780 784 780
Praflt and loms iccount (1,364) {1,355} (1,29 "1,3%4)
(BA)  E(75)  e0.1r E(814)




BURMANS LIMITED
(In Administrativa Racalvership)

STATUTORY INFORMATION

Date of I[ncorporatlon: 2lst July 1897
Reglistered number: $3407
Tradlayg Activities: Autocmntlive Cowponent Manufacturers
Share Capltal: Tssc~rd and

Authocised Fully Patd
Ordlnary shares of £1 each 27,483 7,725
Deferred shares of £1 each 772,517 772,517
Directors Appolnted Resigned
K R Shaw 31.03.87 25.05.90
M D Splers 31.03.87 25.05.90
W J Butler 01.04.83 -
D R Bevan 01.01.90
E J Nevilile 0t.01.90
P J Stone 01.01.90 -
Mra A Lannigan 21.05.90 22.0%.90
Yra 5 Splers 21.05.90 22.05.90

Re;istcr:d Office and Tradlqg Address:

The company tra.jad from Wychall Lane, Xings WNorton, Birmingham, which
arddress .erved 1 the company's rvegistered office from 21lst Mey 1990,
Pric~ "0 that late the company's registerad oflfice was Montdore tHouss,
26-~3 . _hgace HIll, tondon, N19 SNL.

duditore?

The coapany's . ditors are Mesars Coopers Lybrand Deloitte, Charteced
Account. 1te of 43 Tanple Row, Biralngham, B2 5JT.

Bankars:

The company's bankers are Midland Bank ple who hold 2 debentures d.ted
ijth and 16th Januvary 1989 «hich were registered on the 25th and
Z4th January 1989 respectively and which confer fixed and floating charges
over the company's assets. The Baik also enjoys a guarantee from Burmans
Limited in respect of the Teampac: Group's borrowings.

.

—_—




Siritten Resolution

of the bolders of ordimary shares in

g2, the undersigned, being all the Mewbers of the above-nemed Cospeny entitled
Lo receive notice of and to attend and vots &t genaral mestings -of the Company
make the following resclution whiel shall have offect s & gpecial Resoiution
and which shall, pursuant to gection 381A of the Companies Act 1985, be as
valid and effective for all purposes as if the same had besd guly passet et &
general mesting of the Company duly convensd and heldi-

That the name of the Company be and hersby is changed fro
suitpull Limited !

Moger .. b s Nk

-.bh-o..-v"‘r-np- tv!U'Dl‘0000000.5110'aaga -aaa:’

pACEDERY LIMITED K.R. Shaw
- M.D. Spiers .

“TOMPAMIES HOUSE
- {DEC 1990




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 53407

| hereby certify that

BURMANS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

SUITPULL LIMITED

Given under my hand at the Companies Registration Oftice

¥

Cardiff the 3 JANUARY 1991

Pl

P. BEVAN

an authorised officer
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*Adiumstralive
Hewen srship) oy

tnsert fgtt name of
LMDy

‘Deiets a- appropnale

In<- -t date

Presenter s name:,
address and reference
(if any)

The insoivency Act 1986

Fem dd
Receiver or Manager or
Administrative Receiver's
Abstract of Receipts and

S.38/R

Pursuant t¢ section 38 of the Insolvency Act 1986
Rule 3 32(1; ot the Insolvency Rules 1986

To the Registrar ot Compdnies Fo othcial use
R e e

"t isitbeie Wl 1w tedilote Lo L
L e it Wf dediiiliing tabbid b

Company Number
P
His07

Name of Companry

r - -

SUITPULL

Limited

HEDLEY RLES BRUNT and RONALD ROBINSON

3/ \VWe

¢ Kidsons Impey, Chartered Accountants
0

Bank House, 8 Cherry Street, Birmingham B2 5AD

appointed [V ImEpNEGe Pootirex MDA ERERRX| [administrative recerver|* of
the cornpany on

4th June 1990
present overleaf [py| [our

|* abstract of receipts and payments for the period from

4th June 1990

o

| : 1
3rd June 19%:
! r une |

]

(—

Number of continuation sheets {f any attached)

2 \ o
sgred NAS 1) pare 310 Y
H C 'BRUNT
HCB/NAS l
| For Official Use
Kidsons lmpey, Bank House, ' Insolve .. | Section Pnst Room

B Cherry Street, Birmingham,

B2 SAD.

!
|
|
1
!
i




rece:ved and pad by
the rocowor unce he |
& appointed

‘delete as appropnate

‘dalete as appropnate

Abstract

L
| Receipts
f Biought torward trom previous Abstract {f any| f p
]
Cash on hand as at date of appointment F36,503 194
Trading receipts '!.}j‘l.ﬁbl 90 —I
- Y
Miscellaneous receipts coa 928 150
+ -
‘ Pre-receivership ledger realisations $64, 498 |69
i
' Receipts due to third party {Hi-Ton Ltd) 1 76T 115
— + ‘
| Non-returnable deposit received 5,000 QO
L.
FSale of business and azsets 1,700 000 100
I‘, —
| Bark interest received 53,220 (75
' V
| :
'
i
=
Carned forward o [cot  aton sheet|"pebtrmy 5,979,501 (33
Payments
.
Brought forward from previous Abstract (i any} { p
i
Trading payments - materials, consumables, etc 2,b77,028 23
Wages and payroll costs $52,938 |67
L
-
Retention of Title settlement.s 131,079 {45
Miscel lanecus payments 2,173 |69
[®
Inlind Reveaue - PAYE 462,810 125
] T
Preferential payments JRS,416 129
Debenture Holder - Adwest ple K37,145 |94 1
Bank charges and interest 1,513 |51 !
Factoring charges and "nterest 117,677 36
| ; _ -
Receivers fees 475,000 ,GO
I, L
l T
{ Receivers' Disbursements 3,025 l19
= -
: Legal fees 46,014 !00
- — : R
: Carnied froeward 1o jcontinuation shiet] Pesx e ik 5,070,822 |58 ’
RHE CURK LA par 1.-‘ M;— -f ;;4¢

@ Tra S tor . L Aw Stationery Socety pte 4 Gray s o Rowt Londor

lanhiammm . Nomna=~s 9 %



-
Nete Abstract
SIS

. Thay ]
‘p:vms must )
Ve be addec vwp .
, ¥ e foot of each ;| Receipts |
Shawt ang ¥ WOt I - ‘
carvied forwerd from Sroug lorward trom presvicus Abstract ut any) £ p
one shewrect to - Y ! J
mm:“: Brot ght forvard: 5.}79,51:1 3 |
80 that the gross -
1otale shall represent |
the towl amounts | —_—
recenved and pasd by | ! )
he recewer snce he i
was appomnted + *
-
Y
deleta as appropriate Carned forward 10 [ SRR BN | *(next Abstracg], b79, 561 |33
Payments
Brought forward tfrom previous Abstract (tf any) £ p
Brought forward: 5,p10,827 |58
Agents fees 20,000 |9¢C
VAT paid out 40,448 |09
i
i
r_-..
i
*dslets as appropriate Carried forward 10 | BEFRAATIOIKENSNE |*[next Abs'ra:9’07l’27o l 67_J

@ Tha Sokcrtors ! aw Statone, y Socety pic. 24 Geyw s lon Road. Lundon WC*'X 8HA o8 Eonon 12 B FEY44
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M! Form 3.6

Receiver or Manager or S 3 8 JR
Administrative Receiver’'s w? 3y WP B

Abstract of Receipts and
Payments

Pursuant to section 38 of the Insolvency Act 1986
Rule 3.32(1) of the Insolvency Rules 1988

To the Registrar of Compames For official use
N
[ T Jo. 4
*Administrative 2T o-tha-sempary- c N
Recewvership only ompany Number
*To the members-of-the-¢ : pany
*To 1the appointor of admirnsirative-fecenver l_ 53407
Name of Company
|
Insert full name of | -
5- company | SUITPULL  Lumrred
! |
' L ( Ectmansy & RMPAINS leited)

X/We _HEDLEY CHARLES BRUNT and RONALD ROBINSON

of Kidsons Impey, Chartered Accouniants,

Bank House, 8 Cherry Street, Birmingham, BZ S5SAD.

*Delete as approprate  appointed |nacewss}macacgen) freceiveransboasmnge | {administrative receiver|* of

the company on

r insert date | 4th June 1990

‘ present overleaf [muy {our|* abstract of receipts and payments for the penod from

! 4th June 1991

to

3rd June 1992

Number of continuation sheets (if any attached) 1

,,———__\\ - ' '
Signed @&i&‘—;:}k}"/’,’/ Date 2 } ) \C\l"

H C BRUNT
Prosenter 5 name HCB/NAS
acddre-ss and reference For Official Usa
Wany)  yidsons Impey insolvancy Section  Post Room
|f COMP . . R
Bank I
| VR LIRSS

Birmingham, B2 5AD,

M




Note

[ recepls o

fod gl el s tr,
wweeldlty Le adde? o,
a1 the Yoot ub cadct,
shee! ) (he Lolals
Larhmd fornvars from
Nk el 16
afuther withou ™ dhiy
itefimediate Dalani e
90 that [he (fuss
listals shall ragreseor
e TOtg afnounts
receivedd andd fiaid Ly
Ne receIviar S Nce e
Wab dfpnted

‘dele s appropriate,

[ ST LT

Abslract
Raceipts
VI e
Brow,  tormata tor previous Austeg sty 1 o
r —_— e e e et SE
Aot brought torward LTy e b
| it - e el -

‘ Ve e e Lo thord arty tHL-Ton frdd i 6l
Foom s e mm e e e e ik o - e g e ————=
fnnsnrarce proentum re tand R Lk Ja
Pre-recervers . n Jediser realisat ton: NN UB! 1))
Sundry tecerpts SO0 (V1]
—— - — ey —
‘L I'resin; receipts 16,011 78
! VAT received Y, 101 76

) ]
Bank interest received 93,540 U4
v - —
|
b — —t e i
\ 1
[
. ——— -
: | . e
. Carrted torward 1o [continuation sheet|"gxxxxxxxxx 6,193,874 | '
F n
* Payments
Brought forward from previous Abstract 0f any) f v
'
Amount brought forward 5,071,270 67,
r + 4
i .
' VAT paid out 12,010 I. 43
! R T ‘
Legal fees 11,796 00
L. S PP S S
. ! !
Pre-receivership Jedger realisation costs 14,370 0()1
——— + —— — =
Receivers' fees | 30,000 00
" e
Receivers' dishursements 727 86
}- -w--‘%-m—-—m-—-—‘u——-———q
Sundrv disbrusemsnts | 204 . 00
D ——— ——7~rr~(w-r1»~-—-~ —-——-—-+—---——-
Trading payments = matevi s, consumables, cte 17,453 B&
Bank (harges and interes! 321 74
bavmenrt to preferential _reditor - Inland Revenue 37,289 07
Payment to prefereatial erveditor - HMC & E (VAT) 16,889 | 81
aement to Hi-Ton Liamited 1,094 36
ettt TG0 ONTEaTon shoe U renest AU XK 512?8,‘027 30
" o . . PR I R SV TR T AC: SR PR LTI YIS [ TRV RHH EE A HEFC A
g i ‘ .
Insolvency — Company 3 6 .
T - R __—"_';'_i_— __\ T T -




New Abstract '
ho recapts
_.:.m'.‘"

s and
must
up
of sach | Recelpts
shest and the 10tais
m.gmmm‘:‘ o Brought forward from previous Abstract (if any) f p
mmm Amount brought forward 5,p79,561 33
&0 that the gross
totale shall represent -
the 1otal amounts Receipts due to third party (Hi-Ten Ltd) 326 | 61
racewed and pmd b
the recver BiNcCe h: Insurance premium refund 5,969 24
was ppointed
Pre-receivership ledger realisations 30,863 30
Sundry receipts 500 | 00
Trading receipts 34,011 78
VAT received 5,101 76
Benk interest received 93,540 04
*delete as appropriata Carried forward to [continuation sheet|gxxxxxxxxx 6,149,874 06
Payments
Brought forward from pravious Abstract (f any) £ p
Amount brought forward 5,071,270 67
VAT paid out 12,010 | 43
Legal fres 11,796 00
Pre-receivership ledger realisation costs 14,370 co
Receivers' fees 30,000 | 00
Receivers' disbursements 727 1 86
Sundry disbrusements 204 | 0O
| Trading payments - materials, congumzbles, ete 12,453 86
Bank charges and interest 321 74
Payment to preferential creditor - Inland Revenue 37,289 | 07
Payment to preferential creditor - HMC & E (VAT) 36,889 | 81
Payment to Hi-Ton Limited 1,094 36
*detete as appropnate Carried forward to [continuation sheet|*|neexkexwx 54228,427 | 80

m The Solictars Law Siatunery Socwty pic, 24 Gray s inn Road, London WC 11X BHR 1988 Edition 12 98 FET44

[s0@1078]
Insolvency—Company 3.8 ) .




carned forward from Brought torward from previous Abstract (d any) € P

ntermediate belencs Balance brought forward 6,149,874 |06 |
20 thet the gross ’

totais shall repragent

the total emounts [

recared ang pad by
the receiver since hae
was sppownted

*cialete as mppropriate Carned forward to {commﬁmn]'[rﬂcétmct 6,149,874 | 06 s,
Payments '
Brought forward from previous .Ahstract (if any) £ .p_
Balance brought forward h 51228,427 86 4
Retention of Title settlements 9,000 00

Payment to Debenture Holder on account -

Teampace Holdings Limited 440,000 00 ‘f

T

un

‘delata as approprate Carried forward to [SUNHRESTRARENRER | [nuxt
Abhgtract

,677,427| 80

Tha Sokcitors Law Stationsty Socty pic, 24 Gray's inn Rred, London WCIX SHR 1938 koven 1398 P14
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MU16E63

PEATEREE G s .

Cuintl MGt at s s o nelr 1T

Wi ! Roysl Insurance (UK. Lid
Autiirase of loeulng Ofice 34-36 Lime Straet

London

EC3M 7JE

ar/Fmngovel Dats

3.1 Mairch THH3

K RolL.iisan

Buchier Foiliaps & Trayhu
Brackfriars ntuaw
Parsoiage Ha” tui .
Mangnhester

MS Dreiw

ThEe Losdouensy Progttitoiorers Assuc.allun

fis Suraty/Cautionar) hereby Certify that the amount of the #(increased) Specific Pensity in
ganact of the shove-mertionsd matter shall be in the sum

of £ Sbde UL #(additional) Pramium Pavabla £ LIS

fromm LD wwn BdSu date of Cartificate, to the carlier of tha date of

»' .4 e orralaasa ﬁdate of termination
ﬂi@"ld 6 . Dete S
; rd onbahalfofthoSurerty

Praserviers Neme, address and refsrance

R
- . L W
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Ruies 3.33 The lnsslveusy Ast 1904

l

\ Mseiver or Naasger or

; Rduinistystive Rassiver's
Abstvest of Roosipts and Paysastis
Pursusst o seciem I8 of the
issplvensy Aest 1984
:::: 3.33(1) ®: tha Inselvemcy Rules

'“‘ To ths Raglstrar of Cospanies

— Wacthemdppaiatot.ofeadulnistatixe cacsixer

¥ame of Company

suitpull Limited
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