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THE COMPANIES ACTS 1362 1O LB&E
ARD
THE GOMPANIES ACTS 1985 TO 1989
; & COMPANY LIMITED BY SHARES
MEMORANDUM CF ASSOCTATION
oF
STEAD & STMPSON LIMITED
(As amencad by Special Resolution passed on the 4th day of February,
1965, by Board Resolution passed on ths 24th day of September, 1981
and by Special Resclution passed on lst Februaxy, 1990)
1. The Name of ihe Conmﬁmwiiﬁ "OTEAD & SIMPSON LIMITED"™.#%
2. The Registered Office of the Company will be situate in

England,
3. The Objects for which the Company is established are:-

(1) (a) To carry on in any part of the world all or any of the
businesses of boet and shoe makers, wrepalrexs, manufacturers
and dealers in hides, lezather, plastics and leather
subgstitutes, merchants and manufacturers, leather dressers,
tanners, dealers in hides, skins, plastlics and leathex
substitutes and other materials and manufacuturers of and
dealers in rubber goods.

{(b) To manufacture, buy, sell, exchange, alter, improve, repair,
manipulate, prepare for market and othexwise deal in all kinds
of furs, hides, pelts, skins dressed and undressed, leather,
rubber, plastics, leather substitutes, wool, cotton, silks,
fabrics, man-mads fibres of all kinds, wearing apparel and
other sinmilaxr materials, machinery, apparatus, plant:, tools,
utensils, substences, materials and things necassary or
convenient for cerrying on any of the above specifiled

#0n 7th February 1990 the Company was re-vegistered as a
private limited company and its name was changed to Stead and
Simpson Limited pursuant to a specilal reasolution of the

Company passed on lst February 1990,
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(6)

es or usually dealt in by persons engaged in the like
huginesses whether wholesale or retail.,

To carry on in all their branches all or any of the businesses
of motor, mechanical, aervonauticel, electrical or general
engineers, manufacturers and hirers of and dealers in all
types of mechanical vehicles, carrlers of passengers goods and
mells by sea air or land, garage and service station
proprietors and swppliers of all substances and things
employed or used in the propulsion of mechanical wvehicles,
wharfingers, warehousemen, shipping and forwarding agents, and
haulage contractors and to design, construct, equip, erectk,
improve, weork, develop, administer, manage or control
factories, mills, offices, shops, garages, wharves, docks,
railways, canals, watrehouses, and other installations and
works of the Company and also other things which may be decmed
expedient and to pay or contribute to the cost thereof,

To apply For, purchese and otherwise acquire any inventions,
secret processes, patents, patent rights, brevets d'invention,
privileges, concessions and advantages and licences or cther
rights in connsction therewith and with improvements,
extensions, and modiflcations of the same, and to expeximent
with, work, use, carry on and deal with the same, and in zay
such capacities to grant any licences or sub-licences, at
rovaltles or otherwige, for the sale or exervise of any
invention, patent right, or privilege of the Company, and to
protect and extend, and to sell any such lnventions, patent
rights or privileges, and generally to de all such acts and
things as may be deemed expedient for turning to the fullest
account the inventions, patents, licences and privilepes in
which the Company is or may be interested.

To grant licences, confer rights and enter into agreements for
representation, agency, oxr otherwlse howscever in connection
with the expleoitation of the products, desgigns, inventions ox
ideas of the Company and Lo take lLlcences, acquire rights and
enter into agreements for representation, agency or otherwise
howsoever in connection with the expleitation of the products
designs, inventions or ideas of any person, £irm oxr company
carrying on any business authorised to be carried on by the
GCompany.

To lay cut land for building purposes, and to build con,
improwve, let on building lease, advance money to persons
building, and otherwise develop the same in such manner as may
seem best calculated to advance the Company's interests,

To carry on any other business of any description which may be
capable of being advantageously carried on in commection with
or ancilleary to the objects of the Company or any of them,
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To eater into partnership or into any arrangement for shawing
profits, unlon of Interssts, reciprocal concessions ox
co-operation with any person, company or autherity.

To amalgamate with any other company ox companies having
objects altogether or im part similar to those of this
Company ,

To purchase, sell, ewchange, improve, mortgage, charge, rent,
let on Llease, hire, surrender, license, aceept surrenanrs of
and otherwise acquire and deal with any freeheold, leasehold or
other property, chattels and effects, and to erect, pull down,
repaly, alter, develop or otherwise deal with any building or
buildings and adapt the same for the purposes of the Company's
business.

To purchase or otherwise acguitve all of any part of the
business or assets of any person, f£firm or company, carryilng on
ot formed to carry on any business, which this Company is
authorised to carry on or possessed of property suitable tc
the purpeszes of this Company and to pay cash or to issue any
shares, stecks, debenture, or debenture stock of this Company
as the consideration for such purchase or acquisition and te
undertake any liabilities or obligations relating to the
business or property so purchased or acquired,

To sell, let, license, develop or otherwise deal with the
undertaking, ot all or any part of the property or assets of
the Company, upoen such terms as the Company may approve, with
power to accept shares, debentures or securities of, ox
interests in, any other company,

To promote or aid in the promotion of any company oX cowmpanies
for the purpese of acquiring all or any of the property,
rights and liabilities of this Company or of undextaking any
business or operations or for any other purpose which may seem
directly or indirectly calculated to advance the interests of
this Company.

To invest and deal with the moneys of the Company not
immediately required for the puxposes of the Company in or
upon such securities and subject to such conditions as may
seem expedient,

To lend nmoney to such persons, upon such terms and with or
without security and subject to such conditions as may seesn
desirable.

To guarantee the payment of any debentures, debenture stock,
bonds, mortgages, charges, obligations, interest, dividends,
securities, moneys or shares or the performance of contracts
oxr engagements of any other company or person, and to give
indemnities and guarantees of all kinds and to enter into
partnership or any joint purse arrangement with any person,
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(17) To draw, make, accept, endorse, discount, execute and issue
(13) To purchase, subscribe for or otherwise acguire and hold

(1% To remurerste any person or company fox services rendered or
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‘2L) Te distribute any property of the Company in specie among the

22 To do all or any of the above things in any part of the world
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persons, £irm or company, whether or not having for its
objects simllar cbjects to those of this Company or any of
themn,

6) To borrow or raise money in such manner as the Company shall
think £it, and in particular, by the issue of debentures or
debenture stock, chargerd upon all or any of the Company’s
property, both present and future, including its uncalled
capital, and to re-issue any debentures at any time pald off.

promissory notes, blills of exchange, debentures, warrants and
other negotliable documents.

shares, stocks or other interests in, or obligations of, any
other company ot corporation,

to be rendered in placing or assisting te place any of the
shares in the Company's capital or any debentures, debenlure
stock or other sccuritiss of the Company or in or about the

(20) To establish or concur or join with any other company being a

subsidigry company of the Company cr a company allled or
associated In business with the Company or any such subsidiary ]
company in establishing or assisting in establishing or

contribute to any schemes or funds for providing pensions,

sicknese or compassionate allowances, life assurances cr othex
benefits for Directors and othexr officers and employees ox
ex-Directors, ex-officers ox ex-employeses of the Company or
any such other company as aforesaid, or formexly engaged in
any business acquired by the Company and their wives, widows, I
families or dependants or any claszs of such persons and to pay
oxr make grants revocable or lrrevocable of pensions,
gratuities or other moneys to any such persons as aferesald
ineluding pensions, gratuicles or moneys additlonal to those,
if any, to which they are or may becoms entitled under any
suclh scheme or fund as aforesaid, to establish and support, ox
aid in the establishment and support of, assoclations,
institutions and conveniences calculated to benefit any such
persong, and to subscribe or guarantee money for charitable or
benavolent objects or Ffor any exhibition or for any public
genaral ox useful purpose.

Members,

and either as principals, agents, trustees, contractors, or
otherwise, and elther alome or in conjunction with others, and 2




e¢lther by or through sgents, sub-contyactors, trustees, ox
otherwise,

£23) To do all such other things as are incidental or conducive to
the actainment of the above objects or any of then,

It is declared that the objects specified im each of the
foregoing sub-clauses shall be construed as independent maln objects and
shall not be limited or restricted by reference to or inference from the
terms of any other sub-clause or the name of the Company, and that the
word “"company" in this Clause shall be deemed to include any partr hip
or other body of persons whether incorporated or not incorporated an

r

whether domiciled in the United Kingdom or elsewhere.

d

r

4, The liabilicy of the Members is limited.

3. e "he Capital of the Company is £200,000 divided into 10,000
Prefarence Shares of £10 each, carrying a fized preferential dividend of
£6 per cent, per anmum; and 10,000 Ordinary Shares of £10 each. The
said Preference Shares shall have preferential vrights in the Assets of
the Company as to Dividend over those attached to Ordinary Shares
Preference Shares shall have the right to a fixed dividend at the rate
of £6 per cent. per aonum on the capital pald up thereon, payable
half-vearly. The issue of the Preference Shares shall be on such terms
and with such spseial rights, privileges or conditions as may be
datermined by or in accordance with the Company's Articles of
Assogiation., Arny new capital may be issued with such preferential,
deferred oxr speecial rights and privileges as may he assigoed thersato, by
or in accordance with the regulations of the Company for the time being,
provided that such new issue of capital shall not prejudice the rights
of preceding preferential. shaneholders.

w NOTE
By Special Resolutions:-

passed on Sth September, 1893 and confirmed on 22nd Septemberxr,
1893

the capital of the Company was increased to £250,000 by the
cieation of 5,000 6 per cent. non-cumulative Preference Shares

of £10 each.

passed on 29th Jamuary, 1907 and confirmed on 14th February,

1507,

{a) the shares of {10 each In the capital of the Company
were sub-divided into 10 shares of {£1 ecach;

(b) the 50,000 non~cunulative Preference Shares of £1

each avising from the sub-division of the 5,000
Preference Shares of £10 each created undexr the
authoxity of the Special Resolution passed on the
5th September were as from lst Januaxy 1907

o]
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converted inte & per cent. Cunulative Preference
Shares of £l each;

{c) the eapital of the Company was increased to L£3GQ,000
by the creation of 50,000 6 per cemt. Cumulative
Preference Shares (1907) of £1 each racking as fe

divideud after the Preference Shares

(i} constitured by the Company’'s Memorandum of
Assoclavion and

(i1} the Specia) Resolution passed on the IHth
Septenber, 1893

passed on lst December, 1919 and confixmed on 16th Decenber,
1919

the capltal of the Company was fncreased to £400,000 by the
creatlion of 100,600 Orxdinary Sharss of £1 each ranking pari

passy with the exisping Ordinary Shares of the Company.
By Ordinary Resolutions:-
passed on 20th March, 1951

the capital of the Conpany was luncreased to £450,000 by the
' creation of 50,000 Ordinary Shares of £1 each ranking pari
passu with the exlsting Ordinery Shares of the Company

. passed on 29th May, 1952

the capltal of the Company was increased to E£300,000 by the
sreation of 50,000 Ordinary Shares of £1 each ranking pari
passu with the existing Ordinary Shares of the Company

passed on 15th June, 1933

the capital of the Company was increased to £600,000 by the

creation of 100,000 Owrdinary Shares of £l each ranking pari
passu with the existing Ordinary Shares of the Company

passed an 3lst Decembex, 1934

the capital of the Company was increased to £1,400,000 by the
creation of 800,000 "A" Ordinary Shares of £1 each ranking
parvi passu as regards participation in profits and assets with
the existing Ordinary Shares but to confer on the holdens
thereof no xights of wvoting at General Meetings of the Company

passed on 23th October, 1962
the capitsl of the Company was inereased to £2,600,000 by the

creation of 1,200,000 “A" Ordinary Shares of £1 each vanking
pari passu as regards participation in profits and assets with

e
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the existing Ordinary and "A" Ordinary Shares but to confer on
the holders thereof no rights of votling at Ceneral Meetlngs of
the Compary,

By 8peclal Resolutions:-

passed on 4th Februacy, 1065

tha capital of the Company was reduced te £2,400,000 by
repaying 200,000 Preference Shares and was subsequently
increased to £2,600,000.

By Qrdinary Resoluticens:-
passed on 7th August, 1972

the 400,000 Ordinary Shares of £1 each were sub-divided into
1,500,000 Ordinary Shaves of 25p each, the 240,000
Unclassified Ordinary Shares of £1 each were converted into
"AY Oydinary Shares, and 2,200,000 "A" Ordinary Shares of {1
each were sub-divided inco 3,300,000 "A" Ordinary Shares of
25p each and the Share Capital was increased co £3,800,000 by
the creation of 4,000,000 additional. "A" Shares of 25p each,

paszed on 2nd August, 1974

. the capital of the Company was inereased to £5,400,000 by the
ereation of 7,200,000 additlonal "A" Ordinavy Shares of 25p
each

passed on lat August, 1977
the capital of the Company was increased to £7,200,000 by the

creation of 7,200,000 additional "A" Qrdinary Shares of 25p
aach.
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