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“ A Bolloitor of the
“Bupreme Court
gor m Seotland
olloltor'} * engagea
“n the formation *

or
“A perron named

“4in the Artloles of

" Angoolotion a4 &
“Director or
* Beorotary™,

3, ... FTSEL. MADGARRR BIGRE_ 2 oty

of___ 154, Bolton Road, Walkden

Do solemnly and sincerely doolare that I am ().....a.person named. .

in the Articles of Association as a Director

------

-

of

s ._._:c:)__ ‘f“ wnr
(/2

s

Righy. & Pearson

Limited,

et

Declared at %M/@t W\

' Vi
-, >
. the % day of‘/ M

" one thousand nine hundred and sixty

And that all the requirements of the Companies Act, 1948, in respect of

matters precedent to fhe registration of the said Company and incidental’

thereto have beon complied with, And I make this solemn Decla,ratioﬁ‘

conscientiously helieving thesame to be true and by virtue of “he provisions

of the Statutory Declarations Act, .1830.
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The Companies Act 1948.
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COMPANY LIMITED BY SHARES,
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Memorvandum of Anznoriatinf %

o,

OF

RIGBY & PEARSON

LIMITED.

L 1. The name of the Company is “ Riesy & PEARSON LIMITED.”

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

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

(a) To carry on, develop and turn to account the business
of Rigby and Pearson, carried on by John William
Rigby and George Pearson at 154/6 Bollon Road,
Walkden, Manchester, and the assets comprised therein,

(8) To carry on business of dealers, and letting out on hire,
by rental, by hire purchase, or on lease, television sets,
radio, records and recording instruments of all Rinds,
musical instruments, washing machines, wvacuum
cleaners, motors, dynamos, armatures, magnetos,
stoves, cookers, electro-medical suppiies, lamps, signs
and electrical components, hatteries, conductors,
insulators, transformers, converters, swit¢hboard and
generally electrical apparatus, plant, equipment,
machinery appliances and supplies of every description,
and to act as technical advisers, in connection there-
with, and to install, repair, re-construct andjor other-
wise deal with any of the foregoing.

(c) To camry 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
connection with or as ancillary to any of the above
businesses or the general business of the Company,
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(0) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rlgl?ts, privileges, 3
concessions, patents, patent rights, licences, secret g
processes, machinery, plant, stocl{—lr}—trade, and any
real or personal property of any kind necessary or
convenient for the purposes of or in connection with o
the Company's business or any branch or department

thereof,

(2) To erect, construct, lay down, enlarge, alter _and
maintain any roads, railways, tramways, sidings,
bridges, reservoirs, shops, stores, factories, bu11d1pgs,
works, plant and machinery necessary or convenient
for the Company’s business, and to contribute to or
subsidise the erection, construction and maintenance .
of any of the above,

(¥) To borrow or raise or secure the payment of money fczr
the purposes of or in connection with the Company’s
business, and for the purposes of or in connection with - .
the borrowing or raising of money by the Company -~ -
to become a member of any building society.

(¢) To mortgage and charge the undertaking and all or
any of the real and (fersonal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to
issue at par or at a premium or discount, and for
such consideration and with and subject to such
rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either
permanent or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance,

(1) To issue and deposit any securities which the
Company has power to issue by way of mortgage to
secure any sum less than the nominal amount of
sucli securitics, and also by way of security for the
performance of any contracts or obligations of the
Company or of its castomers or other persons or
corporations having dealings with the Company, or
in_whose businesses or nndertakings the Company
is interested, whether directly or indirectly.

(f) To receive money on deposit or loan upon such terms .
as the Company may approve, and to guarantee the - ok
obligations and contracts of customers and others, B

6)) To make advances to customers and others with or R
© without security, and upon such terms as the Company g

may approve, and generally to act ag bankers for e
customers and others, C

(x) To grant Pensions, allowances, gratuities and bonuses
to officers, ex-officers, employees or ex-employees of =~
the Company or its predecessors in business or the R
dependents or connections of such persons, to "
ests_Lbhs_hband maintain or concur in estab]ishing’ and
maintaining  trusts, fands or schemes (whether
contributory or non-contributory) with a view to
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Providing pensions or other benefits for any such
persons as aforesaid, thieir dependents or connections,
and to support or subscribe to any charitable funds or ;
Institutions, the support of which may, in the opinion :
of the Directors, be calculated directly or indirectly ]
to !Jeneﬁt the Company or its employees, and to %
institute and maintain any club or other establishment
or profit-sharing scheme calculated to advance the
nterests of the Company or its officers or employees,

l
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(1) To draw, make, accept, endorse, negotiate, discount
\ and execute; promissory notes, bills of exchange and
4 other negotiable instruments,

(M) To invest and deal with the moneys of the Company
not immediately required for the purposes of its
business in or upon such investments or securities 1
and in such manner as may from time to time be
determined,

(N) To pay for aly property or rights acquired by the
Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or -
special rights or resirictions in respect of dividend,
repayment of capital, voting or otherwise, or by any
securitics which the Company has power to issue, or
partly in one mode and partly in another, and generally
on such terms as the Company may determine.

(0) To accept payment for any property or rights sold or
otherwise disposed of or dealt witl, by the Company,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares of any company or corporation,
with or without deferred or preferred or special rights
or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or in debentures or mort-
gage debentures or debenture stock, mortgages or other ,
sccurities of any company or corporation, or partly in r
onc mocde and partly in another, and generally on such
terms as the Company may determine, and to hold,
dispose of or otherwisé deal with any shares, stock or
securities so acquired,

(P} To enter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of
interests or co-operation with any company, firm
or person carrying on or proposing to carry on any
business within the objects of this Company, and
to acquire and hold, sell, deal with or dispose of
shares, stock or securities of any such company \
and to guarantee the contracts or liabilities of, or 4
the payment of the dividends, interest or capital 1
of any ‘shares, stock or securities of and to subsidise
or otherwise assist any such company.

(@) To establish or promote or concur in establishing or
promoting any other company whose objects shall
include the acquisition and taking over of all or any
of the assets and liabilities of this Company or the

[P eRa =g —reric
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promotion of which shall be in any manner calculated
to advance directly or indirectly the objects or
interests of this Company, and to acquire and hold or
dispose of shares, stock or securities of and guarantee
the payment of the dividends, interest or capital of
any shares, stock or securities issued by or any other
obligations of any such company.

(R) To purchase or otherwise acquire and undertake all
or any part of the business, property, assets,
liabilities and transactions of any person, firm or
company carrying on any business which this
Company is authorised to carry on.

(s) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights
in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the
property and assets for the time being of the
Company for such consideration as the Company
may think fit.

"y
(1) To amalgamate with any other company whose objects.

are or include objects similar to those of this Company,
whether by sale or purchase (for fully or partly paid-up
shares or otherwisc}

with or without winding up, or by sale or purchase (for
fully or parily paid-up shares or otherwise) of all or a
controlling interest in the shares or stock of this or
any such other company as aforesaid, or by partner-

ship, or any arrangement of the nature of partnership, -

or in any other manner.

(v) To distribute among the members in specie. any
property of the Company, or any proceeds of sale
or disposal of any property of the Company, but so
that no distribution amounting to a reduction of
capital be made except with the sanction (if any)
for the time being required by law.

(v§ 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 ejther alone or in

conjunction with others, and either by or through

agents, trustees, sub-contractors or otherwise,

(w) To do &l such other things as are incidental or
conducive to the above objects or any of them.

4, The liability of the members is limited,

5. The share capital of the Company is £2,000, divided int

2,000 shares of £1 each, The shares in the original or ’any increzi?eg
capital may be divided into several classes, and there may be attached
thereto respectively any preferential, deferred or other special rights,

privileges, conditions or restrictions as to dividend, capi i
otherwise. + capttal, voting or

of the undertaking, subject to the ‘
liabilities of this or any such other company as aforesaid, |
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W=, the several persons whose names and addresses are subscribed,

are desirous of being formed into a Company in pursuance of this
Memorandum of Assogmtlon, and we respectively agree to take
the number of shares in the capital of the Company set opposite

our respective names,

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OI* SUBSCRIBERS. taken by each
Subscriber,

&/C;“ﬂ:«_ %-( PV Cerm, /Lc-.Zy‘dy .
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Dated this (2™ day of 1960,

Witness to the above Signatures '—
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The Companies Act 1948,

s
COMPANY LIMITED BY SHAR}L?%\@

Articles of Association

OTF

PIGBY & PEARSON

LIMITED.

J— - et e e
e et P

A PRELIMINARY.

%1. Subject as hereinafter provided, the regulations contained
or incorporated in Part II of Table A in the Tirst Schedule to the
Companies Act 1048 (hereinafter referred to as “ Table A, Part 11"
shall apply to the Company. ‘

9. TRegulations 3, 5, 24, 53, 71, 75, 77, 79, 88, 96,97 and 136-of
Part I of Table A in the said Schedule (hereinafter referred fo as
“Table A, Part I "} shall not apply to the Company, but the Articles
hereinafter contained, and the remaining regulations of Table A,

Part I, and regulations 2, 3, 4 and 6 (but not regulation: 5 of -

Table A, Part II, subject to the modifications hereinafter expressed,
shall constitute the regulations of the Company.

*

SHARES,

3. The sharcs shall be at the disposal of the Directors, who
may allot or otherwise dispose of them, subject to regulation 2 of
Takle A, Part II, and to the provisions of the next following Article,
to such persons at such limes and generally on such terms and
conditions as they think proper, and provided that no shares shall be
issued at a discount, except as provided by section 57 of the Act.

No share or debenture shall be knowingly issued or transferred to or -

held by any person or corporate body, nor shall any person or
corporate body knowingly have or acquire any interest in any share
or debenture, in any circumstances in which the Company would by
reason thereof lose its status as an exempt Private Company.

.. 4. Unless otherwise determined by the Company in General
Meeting any original shares for the time being unissued and not

allotted and any new shares from time to time to be created shall,
before they are issued, be offered to the members in proportion, as

nearly as may be, to the number of shares held by them. Such offer -

shall be made by notice specifying the number of shares offered, and
limiting a time within which the offer, if not acrepted, will be deemed
to be c}ec_hned', and after the expiration of such time, or on the receipt
of an intimation from the person to whom the offer is made that he
declines t.o accept the shares offered, the Directors may, subject te
these Articles, dispose of the same in such manner as they think most
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beneficial to the Company., The Directors may, in like manner,
dispose of any such new or original shares as aforesaid, which, by
reason of the proportion borne by them to the number of persons
entitled to such offer as aforesaid or by reason of any other difficulty
In apportioning the same, cannot in the opinion of the Directors he
conveniently offered in manner hereinbefore provided,

5. OSubject to the provisions of section 58 of the Act, any
preference shares may with the sanction of a Special Resolution be
issued upon the terms that they are o¢ at the option of the Company
are liable to 13e redeemed.

A

e LIRY

LIEN.

6. Ip regulation 11 of Table A, Part I, the words  (not being
a fully paid share) "’ and the words ““(other than fully paid shares) "’
shall be omitted. ‘

' TRANSFER OF SHARES.

7. (4) Subject as in these Asticles provided, any sharé imay
be transferred to'any member of the Company, and in any such
circumstances (but subject as aforesaid) regulation 3 of Table A,
Part II, shall not apply save to ensure that the number of members
shall not exceed the prescribed limit or to prevent a transfer of
shares on which the Company has a lien.

(B) A share shall not be transferred otherwise than as
provided in paragraph () of this Article unless it first be offered
to the members at o fair value to be fixed by the Company’s Auditors.
Any member desiring to sell a share (liereinafter referred to as a
“retiring member ") shall give.notice thercof in writing fo the
Company (hereinafter referred to as a “ sale notice "I{I(t(Jllsti,tuting
the Company his agent for the purpose of such sale, No sale notice
shall be withdrawn without the Directors’ sanction. The Directors
shall offer any share comprised in a sale notice to the existing
members, and if within twenty-eight days after the sale notice has
been given a purchasing member 1s found, such purchasing member
shall be bound to complete the purchase within seven days. Notice
of the finding of the purchasing member shall be given to the
retiring member, who shall be bound on payment of the fair value
to transfer the share to the purchasing member, If the retiring
member fails to complete the transfer, the Directors may authorise
some person to transfer the share to the purchasing member and
may receive the purchuse momney and register the purchasing
memmber as Dolder of the share, issui~, *dm a certificate therefor.
The retiring member shall deliver up -~ : . .ificate and shall there-
upon be paid the purchase momney. ¢ wiksin twenty-eight days
after the sale notice has been given the Directors shall not find a
purchasing member for the share and give notice accordingly, or if
through no default of the retiring member the purchase is not duly
completed, the retiring miember may at any time within six months
after the sale notice was given, but subject to regulation 3 of
Table A, Part 11, sell such share to any person and at any price.
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(c) No share shall bae issued or transferred to any infant, bank-
rupt or person of unsound. mind.

TRANSMISSION OF SHARIS.

8. The proviso to regulation 32 of Table A, Part I, shall be
omitted,

PROCEEDINGS AT GENERAL MEETINGS.

9, The words ‘“or not carried by a particular majority "
shall be inserted after the words ““or lost”’ in regulation 58 of
Table A, Part L.

DIRECTORS.

10. Unless and until otherwise determined by the Company
in General Meeting, the number of the Directors shall not be less
than two nor more than five. The following shall be the first Directors
of the Company, that is to say—Joun WirLiAM RiGBY, GEORGE
PeArson and TiTuEL MARGARET Rigny,

1. The qualification of a Director shall be the holding of

twenty shares of the Company. A Director may act before acquiring
“his qualification. : ‘

12, The words “in General Meeting ** shall be inserted after
gle “iords “ unless the Company " in regulation 78 of Table A,
are I,

BORROWING POWERS,

13. The Directors may exercise all thwe powers of the
Company to borrow money, and to mortgage or charge its under-
taking, property and uncalled capital, or any part thereof, and to
issue debentures, debenture stock, and otlier securities whether
outright or as sccurity for any debt, liability or obligation of the
Company or of any third party.

POWERS AND DUTIES OF DIRECTORS.

I4. A Director may vote in respect of any contract or arrange-

ment in which he is interested and be counted in the quorum present
at any mecting at which any such contract or arran gement is proposed
or considered, and if he shall so vote his vote shall be counted. - This
Artxflctt'sha&hz}v% cglfecﬁ u}’ sub?tih}fion for paragraphs (2) and (4) of
regulation 84 of Table act I, which paragraphs shal apply

b Comorns. ; paragraphs shall not apply to

DISQUALIFICATION OF DIRECTORS.
15, The office of a Director shall be vacated—

(1) If by notice in writing to the Com 1 :
office of Director. § pany he resigns the

(2 If he ceases to be a Direct . _
of the Act. rector by virtue of section 182

(8) If he becomes bankrupt or enters int
with his creditors. P ntoany arrangement



phae ) A

TR Ctaad e o

0

(4) If he is prohibited from being a Director by an order

made under any of the ovisions of section
the Act, y provisions of section I88 of

(6) If he becomes of unsound mind,

(6) If heis removed {rom office by a resolutjon duly passed
under section 184 of the Act,

16, Any person may be appointed or elected as a Director,
whatever may be his age, and no Director shall be required to
vacate his office by reason of his attaining or having attained the
age of seventy years or any other age,

ROTATION OF DIRECTCRS.

7. In addition and without prejudice to the provisions of
section 184 of the Act, the Company may by Extraordinary Reso-
lution remove any Director before the expiration of his period of
office, and may by Ordinary Resolution appoint another Director
In his stead, A person appointed in place of a Director so removed
shall be subject to retirement at the same time as if he had become

a2 Director on the day on which the Director in Whose place he is -

appointed was last clected a Director,

PROCEEDINGS OIF DIRECTORS.
18. A Director may from time to time Dy notice in writing

to the Company appoint any person approved by his co-Directors

to act as an alternate Director at any mecting of the Board from
which he is himself absent, and may in like manner remove any

person so appointed from office, « An.alternate Director so appointed .

may also be removed from his office by mnotice in writing to the
Company given by the co-Directors of the Director by whom he was

aprointed. An alternate Director appointed under this Article

shall not be required to hold any qualification or be entitled to any
recnuneration from the Company, but he shall be entitled, while

holding office as such, fo receive notice of meetings of Directors .

and to attend and vote thereat in place of and in the absence of the
Lirector appointing him,

ACCOUNTS,

19. In regulation 127 of Table A, Pait I, the words * and
shall only have effect subject and without prejudice to the pro-
visions of section 158 (1) (¢) of the Act ** shall be ingerted immediately
after the words “joint holders of any shares or debentures” at

the énd of that regulation.

WINDING UP.

20. In regulation 135 of Table A, Part I, the words ‘ with
the like sanction ”” shall be inserted immediately before the words
" determine how such division,” and the word *“ members " shall

be substituted for the word ** contributories.’
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INDEMNITY.

v1. Every Director or other officer of the Company shall be
entitled to be indemnified ont of the assets of the Company against
all losses or liabilities which he may sustain or incur in or about
the execution of the duties cf his office or otherwise in relation thereto,

including any liability incurred by him in defending any proceedings
j ven in his favour

whether civil or criminal, in which judgment is g1 :
or in which he is acquitted or in conneciion with any application
under section 448 of the Act in which relief is granted tc him by

" the court, and no Director or other officer shall be liable for any

loss, damage or misfortune which may happen to or be incurred
by the Company 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 section 205 of the Act.

NAMES, ADDRESSES AND PESCRIPTIONS OF SUBSCRIBERS.
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Dated this (3™ dayof JULY 1960,

Witness to the above Signatures ;—
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Certificate of Incorporation

3 Bereby Certify,

RIGBY & PFEARSON LIUITED

is this day Incorporated under the Companies Act, 1948, and that the
Company is Limited,
Given under my hand at London this Third day of

August One Thousand Nine Hundred and Baxtys

%4""4—.
ASSISTANY Registrar of Companies,
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