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NOTICE OF ILLEGIBLE DOCUMENTS

Companics House regrets that documents in this company’s
microfiche record have pages which arc illegible.

This has been noted but unfortunately steps taken to rectify
this were unsuccessful,

Companics House would like to apologise for any
inconvenience this may causc.
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NOTICE OF MISSING PAGE FROM THE MICROFICHE RECORD

Companies House regrets that s page is missing from
this document on this company *s micraliche record,

Tliis has been noted bt unfortunatedy steps Gihaen 1o rectiy
thtis were unsuceessful,

Conpanies House would like to apologise for am
inconyenfence this may eause,
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‘This Statement is to be filed with the Memorandum of Association or other
Document, when the Company is registered,)
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THE COMPANIES ACTS, 186z 10 180,

COMPAITY LIMITHD B% BEARAS,.

Semovandum of Asgociation

GEORGE WOOLLISCROFT & SON

LIMLCILEID.

1. The name of the Company is “CroRGE WoOOLLISCROFD
AND Son Liszen.”

2, The Registered Office of the Company will be siwate
in Eogland,

3. The objects for which the Company is established are jo—

(1.) To acquire and tzke overas a going concern, and
alerwards carry on the trade or business of a Brick
and Tile Manufacturerand Mezchant, now carried on
by George Woollikcroft, nt Hanley, Chesterton and
Etruria, in the County of Stafford, and also in Leeds
and London, under the style or firm of George
Woolliseroft & Son, and all or any of the assels and
liabilities thercof.

{3.) To carry on all or any of the following trades or
businesses, namely: Brick, Tile, Pipe and Tema
Colta Makers, Potters, Earthenware Manufacturers,
Builders and Contractors, Decorators, Merchants and
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{3.)
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Dealers in Tiles, Pipes, Terra Cotta Ware, Pottery,
Barthenware, Hardware, and other similar articles,
Colliery Proprictors, Coke Manufacturers, Miners,
Smelters, and Metallurgists, in all their respective
branches.

To carry on any business reating to the winning and
working of brick, tile, and other earth, and- minerals,
the production and working of metals, and the
production, manufacture, and preparation of any other
materinls which may be usefully or conveniently
combined with the brick, tile, pipe and terra cotta

- manufacturing business of the Company, or any

(4.)

(59

(6.)

contracts undertaken by the Company, and whether
for the purpose only of such contracts, or as
an independent business,

To buy, sell, manufacture, repair, convert, alter, let
on hire, and deal in metals, machinery, implements,
rolling stock, and bardware of all kinds, and to
undertake and execute any comracts for works
involving the supply or use of bricks, tiles, pipes
and terma cotta, and to carry out any ancillary or other
works comprised in such contract.

To manufacture any aricles or goods for the time
being dealt in or intended (0 be dealt in by the Com
pany, and to carry on any ott v business whether
manufacturing or othersise, which may seem to the
Company capable of being conveniently carried on in
conuection with any of the businesses above referred
to, or calculated directly or indirectly to enhance the
value of or render profitable any of the Company’s
property or rights.

To enter into and carry out armangements for the
purpose of having any business which this Company
is authorised 10 carry on or in which it may for the
time being be interested carried on by any other
person or Company on Lchalf of and for the benefit
ef this Compny, and in such name and under such
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style as may be thoupht expedient, and to enter
into any arrangements for indemnifying the person
or Company by whom any such business may be so
carried on against the debts, linbilities, and expenses
of such business,

(7.) To purchase, take in exchange, or on lease, rent,

(8.

{9.)

hire, oceupy or otherwise acquire any lands, bulldings
and premises, machinery, plant and stock-in-trade,
and any easements or other rights or iulerests
in of with respect to any Jands, buildings and
premises for the purposes of the Company, and
as te any land or buildings either in con-
sideration of a gross sum or of a rent charge,
ar partly in one way nnd parlly in the other, and
10 crect on any land purchased, leased, or other-
wise acquired, or for the fime being belonging to the
Compnny, any shops, works, offices, dwelling-houscs
or other buildings,

To construct, acquire, maintain, improve, develop,
work, contro), and manage any ronds, ways, Lramways,
railways, branches or sidings, bridges, docks, canals,
Teservoirs, watercourses, waterworke, manufactorics,
gas works, electrie works, depdts, warchouses, wharves,
shops, stores, and other works and convenjcnces
calculated divectly or indirectly to advance the
interests of the Company, and 1o subsidisz, contribute
to, or otherwise take part or assist thertin,

To manage, sell, exchange, lease, underense, surren-
der, or otherwise deal with and dispose 1 alt orany
part of the real or personal properly and cffects for
the time being of the Company, in such manner, on
such terms, and for such purposes as the Company
think fit, and as 1o sny sale of Jand or buildings cither
in consideration of a gross sum or of, a rent charge,
or p ‘lv in one way and partly in the othern

(10.) Tosel], dispose of, or transfer the undertaking of the

Company, or any part thereof, for such consideration
as the Company may think fit, and in particular for
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shares, debentures, or securilies of any other Company
. baving objects altogether or in part similar to those
of this Company.

(rr.) To bomrow or raise money by the issue of; or upon
bonds, debentures, debenture stock, bills of exchange,
promissory notes, or other obligations or securitics of
the Company, or by mortgage or charge of all or any
part of the property of the Company, or of its un-
called capital, or in such other manner or upon such
terms as the Company shall think fit, and to confer
upon any incumbrancer or any trustee for an incum-
brancer of uncalled capital such powers of making
and enforcing calls as the Company may thin.. fir,

(xz.} To give to nny debenture holder or debenture
holders or other creditor or ereditors of the Company,
or to any trustee or trustees for him or them, power
to appoint and from time to time reappoint any
Dircctor or Directors of the Company.,

(13.) To deaw, make, sccept, endorse and discount, and
negotiate promissory notes, bills of exchange, and
other negotiable instruments,

(r4.) To remunernte any person o1 company for services
rendered or to be rendered in placing or assisting to
place, or gunmnlecing the placing of any of the
shares in the Company's capital, or any debentures,
debentura stock, or ather securitivs of, or for negotia-
ting any advance or loan to the Company.

(13 To issue any shares of the Company as fully or
partly paid up in consideration of any propetty
acquired by or services rendered to the Company, or
for any other renson whatsoever.

(6.} To purchase or otherwise acquire and undertake all
orany part of the business, properly and liabilities
of any other company or person possessed of proerty
suitable for the purposes of this Company or carrying
on husiness, the objects of which shall be altogether
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or in pard similar o those of this Company, and 10
eondnet and develope nr wined up and liquidate such
business. -

(17} To purchase or otherwise acquire, work, sel), prant
licenses to use or otherwise dispose of or deal with
any patent or patent rights or inventions, or sccret
processes, or any leence or licenses to use any patent,
inventian, or process, which may be considered
desirable for the interests of the Company.

(18.) To amaligamate with, and take, or otherwise acquire,
and hold or sell shares and stock in any other
company having objscts altogether or in part similar
to those of this Company, or carrying on any business
capable of heing conducted so ns directly or indirectly
to benefit this Comprny, and 10 advance money with
or withou! security to individunls, private firms,
public companics public bodies, and othess giving or
likely to give orders to or having business dealings
with the Comparny,

{19,} T'o invest the money of the Company not immedi-
ately required, upon sueh seeurities or in such
manner 45 1oay from time to 4ime be determined.

{20.) To subscriba to or beecome & member of, or join m
establishing any associntion or Company formed for
tha purposs of insuring the property of the members
thexeof against fire or explosion,

(21,) To aid in the establishment and support of associa-
tions for the benefit of the Company as employers of
personz amployed by or baving dealings with the
Company.

{22.) To cffeet insurances with any Insurance company
for the purpose of indemnifying the Company in
respect of claims by reason of any accident to zny
servant or servants of the Company in the course
of his ¢r their employment by the Company, and
to pay premivms on any such insurance.



-

'8

(z3) To give to any servants or employés of the Company
any share or interest in the profits of the Company's
business, or any branch théreof, and for that purpose
to enter into any arrangements the Company may
think fit.

(24.) To establish and su[;pd’ft, or to aid in the establish.
ment or support, of hosgitals, infirmaries, and other
charities, friendly socicties, reading rooms, librarics,
educational ingtitutions or associations, whercby
benefit may be derived by persons employed by, or
having dealings with the Company, and to subserili
or guamntee money for any exhibition, or any public
or useful purpose.

{25.) To promote any other Company (ur the pur,mse of
acquiring all or any of the propirty und liabilitics
of this Company, or for any other purpose which
may scem directly or inditectly calculated to
ben o the Company.

{26.) To establish and regulate sgencies ‘at home and
abroad for the purposes of the Company, and to
procure the Company to be tegistered, incorpoiated,
or recogniseid in any Colony or Foreign Country.

{27.) To distribute any of the propenty of the Company
among the members in specic.

(28.) To do all or any of the above things in any past of
the world, and as principals, agents, trustees, con-
tractors, or otherwise, and Ly or through agents,
trustees, or otherwise, and cither alone or in con.
junction wish others,

(29.) Generally to do all such other things as ate inciden-
tal or coaducive to the “attainment of the aforcsaid
objects, cr any of them, and so that the word
“Company ™ in this clause, except where used in
reference to this Company, shalt be deemed to
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include any paitnership or otlier body of persons,
whether incorporated or not incorporated, and
whether domiciled in the United Kingdom or
clsewhere, )

4. 'The liability of the mesnbers is limited,

5. The Capitil of the Company is 435,000, divided into
7,000 shares of 45 each, with power to divide the shares in

- the Capital for the time Licing into several classes, and to attach

thereto respectively preferentinl, deferred, or specinl rights,
privileges, or conditions,
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. Wlke, the several persons whose names and addresses are
‘ subseribed, are desirous of being formed into a €ompany, in
pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the Capital
of the Company set opposite our respective names,
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Articles of Asseciation

GEORGE WOOLLISCROFT & SON

LIDMITEID,

PRELIMINARY.

. The headnotes hereto shall not affect the construction
hereof, and in these proseats, unless there is something in the
subjoct or context inconsistent therewith,

“The ORice " mezns the Registered Offico for the time
being of the Company,

"'The Register” means the Register of Memuers to be
kept pursuant (o Section 25 of the Companies Act,
186z,

“ Month” means a calendar month,

“Speeial resolution” andg ¢ Extraordinary resolution ®
respectively have the meanings assigned thereto by
the Companies Act, 1862, Sections §1 and 129,

* Board " means a meeting of directors, or, as the cuse Ty
be, the directors assembled at a Board,

“In writing” means written or printed, or pantly written
and partly printed,

Words importing the singular shall include the plural
number, and we persa,

Words importing the masculine shall include the feminine
gender,

Words importing persons shall include corporations
mulalis mutandis,

% The regulations contained in Table A in the first
schedule to the Companies Act, 1863, shall not apply to the
Company,

| SHILLINGS,

AN A Y
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3. Tha Dircctors may enter into any agreement they
think fit for the acquisition and taking over of the business
and all or any of the assets_and liabilities of Mr. George
Woolliscroft, of anley, Chesterton and Etruria, in the County
of Stafford, and also of Leeds and T.ondeon, Brick and Tile
Manufacturer and Merchant, including the frechold andleaselsold
works in which such business is carried on, and may
carry any such agrécment into effect, and no such agreement
shall be impeached or affected in any way on the ground or by
reason of the fact that the said George Wooltiseroft is also a
Director of the Company, nor shall the said George Woolliscroft
be lable to account in any way to the Company or any of the
sharcholders therein for any moneys or benefits which he may
reccive under or by virtue of any agreement so entered into.

4. No part of the funds of the Company shall be employed
in the purchase of, or i loans on shares of the Company,

5. The shares shall be under the control of the Directors,
who may allot ar otherwise dispose of the same to such persons,
on such tenns and conditions, and at such fimes as the
Directors think fit

6. The Company may make arangements on the issue of
shates for a differenns between the holders of such shares in
the amount of calls to bLe paid and the time of payment of
such calls,

7. Each share in the capital shall be distinguished by its
appropriate number, and the Company shall cause to be kept in
one or more books a register of its members, and there shall be
entered therein the particulars mentioned in Section 25 of the
Companies Act, 1862,

5. If by the conditions of allotment of any sharc the
whale or part of the amount thereof shall be payable by instal.
ments, every such instalinent shall, when due, be paid to the
Company by the holder of the share.

9. The Company shall be entitled to treat the registered
holder of any share as the ab-olute owner thereof, and accord-
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ingly shall not be bound to recognise any equitable or other
clhim to or interest in such share on the part of any other
petson save as herein provided. .

ro. If two or more persons are registered as joint holders
of any share, any one of such persons may give effectual receipts
for any dividend, instalment of dividend, bonus, or other moneys
payable in respect of such share,

1. The joint holders of & share shall be severally as well
as jointly lable for the payment of all instalments and calls due
in respect of such share,

12, No person shall be recognised by the Company as
being entitled to any fractional part of a share, nor otherwise
than as the sole or joint holder of the entirety of such share,

CERTIFICATES.

13. Share Certificates, of one or more shara or shares each,
shall be signed by two Directors and the Secretary, and shall
be admitted in all courts as prima Jacie evidence of title to the
share or shares therein specified, and shall be under the Seal of
the Company,

14 Every member shall be entitled, without payment, to
one certificate specifying the shares held by him, Lut in the
case of joint holders the Company shall not be bound to issue
more than one certificate to all the joint holders, and dulivery
of such certificate to any one of them shall be sufficient delivery
to all. The certificate of any share which may be issued under
special conditions shail indicate such conditions,

15, If such certificate become worn out or be lost it may
be renewed on such evidence being produced as the Directors
shall require, and in case of wearing out on delivery up of the
old certificate, and in case of loss on exccution of such indemnity
(if any), and in cither case on payment to the Company of two
shillings and sixpence, or such less sum as the Board may
presceribe.
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16. Every certificate of shares shall specify the numbec
and denoting numbers of the shares in respect ol which it is
issued, and the amount paid up thercon respentively,

LIEN -ON SHARES.

r7. ‘The Company shall have a first and paramount lien
upon all the shares registered in the name of every member
(whether solely or jointly with others), and also on all
dividends declared in respect thercof, for his Jebts, liabilities,
and: engagements, solely or jointly with any other person,
to or with the Company, whether the time for the payment,
or {ulfilment, or discharge thercof shall have actually arrived
or not, but unless otherwise agreed the registiation of a
transfer of shares shall operate as a waiver of the Company's
lien (if any} on such shares,

18, Such lien may be made available by a sale of all or
any of the shares subject to it, and such sale may be made in
such manner as the Board may think fit, but no sale shall be
made until such time ag aforesaid shall havy amived, and
until notice in writing of the intention to se:l shall have
been served on such member or his representatives, and
default shall have been made by him or them in payment,
fulilment, or discharge of suich debts, Habilities, or engagements
for twenty-one days after such.notice,

19.  The net proceeds of oy such sale shall bie applicd in or
towards salisfaction of such debts, Nabilitics, o« engagements,

and the Lalamee (if ang) paid to such member or his
representatives,

20, Upon any such sale as aforesaid, the Directors may
enter the purchaser’s name in the Register as the holde of
the shares, and the jurchaser shall not be Lound to sce to the
regularity or validity of, or lie affected by any srregelarity or
invalidity in the procecdings, or Le bound o sce to the
application of the purchase mancy, and after his name has been
entered in the register the vilidity of the sale shall nct be
impeached by any person, and the remedy of any person

aggrieved by the sale shall be in damages ounly and against
the Company exclusively.,
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CALLS,

2. The Board may, from tme 10 time, subject to any
special conditions alfecting any share or shares, make such calls
inrespect of the shares as the Board may think fit, providing that
fourteen days’ notice, at least, specifying the time and Pplace for
payment and to whom such eall is to he paid, be given of each
call, and that no call shall exceed the sum of .53 per share ;and
ench member shall be liable to pay the amount of calls so made
to the Company or persen, and at the time and place, or times

and places nppointed by the Board, A call may be made
payable by instalments,

2. A call shall be deemed to haye been made at the time
when the resolution of the Board authorising such call wag
passed.

23, If the call payable in respect of any share be not paid
before or on the day appoinied for payment thereof, the holder
for the time being of such share shall be liable to pay interest
for the same at the rate of 410 per cont, per annum, or such
less rate as the Board may from lime to time determine, from
the day appointed for the Payment thereof (o the time of the
~etunl payment, and shall lose all right to transfer the share, and
to receive any dividend, Instalment of dividend, or bonus upon
the share during the time sueh eall is in arrear, and the Company
may ste any such defaulting member for the anmount of ealls
unpaid, with interest thereon as aforesaid,

4. Any sum, which by the terms of allotment of a share
is mnde payable upon allotment, or at any fixed date, shall, for
alt the purposes of thess articles, be deemed to be 2 call duiy
made, and payable on the date fixed for payment, and in ease
of non-payment the provisions of these Articles ns 1o payment
of interest and expenses, forfeiture, and the like, and all other
relevant provisions of these articles, shall apply as if the zame
were a call duly made and notified as herely provided,

25 The Board way, it they think fit, seccive from any
member willing 1o advance the same, all or any pat of the
moneys unpaid upon the share or - hares held by him over and
above the sums actually called up, and the Board shall pay
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R dividends npon the moneys so paid in advance, or upon so
H “ mouch thereof as from time to time exceeds the amount of calls
fero then made and due upon the shares in respect of which such
RN advance has been made, in addition to the dividend payable on

such part of the share as i5 actually called up, and at the same
rate, provided that if the Board think fit they may pay interest
(at such ‘rate us they think fit and agree with the member)
upon any such moneys received in advance of calls, such interest
to be in lieu of dividend on such moneys so received in advance,
but so that no such interest shall be paid except out of profits,
FORFEITURE OF Sf .RES.

26. 1f ‘any member fail to pay all or any part of any call
or instalment on or before the .day appointed for the payment
thercof, the Board may, at any time thereafter during such
time as the call or instaiment remains unpaid, seeve 2 natice on
. him requiring bim to pay such call or instalment together with
' interest and apy expenses that may bave accrued or been in-
o curred by reason of such non-payment,

27. Such notice shall name a further day (not being less
than fourtcen days from the date of the notice) and a place
or places on which and where such call or instalment and

‘ all interest and expenses that have accrued or been incured by
reason of such non-payment are to be paid, and the notice
shall also state that in the eveat of non-payment at or before
the time and at the place appointed, the shares in respect of
which such esll or instalment was made will be liable to be
o forfeited.

: 28, If the requisitions of any such notice as aforesaid are
not complied with, any share in respect of which such notice has
been given may, at any time thereafter before payment of
all calls, instalments, intercst, and expenses due in respect

R thereef has been made, be forfeited by a resolution of the
. Board to thal effect.

20. When shares are 8o declared to be forfeited, notice of
: the forfeiture shall be given 1o the holder of the same, and an
- entry of the forfeiture, with the date thereof, shall forthwith be
made in the Register,

e A s
A kA e R - Y n

o ¢

i SR
Tt s s e

o v e T T o e

Sl e e b s v Dom e v S
N
. Ry

O

A

o e g e n pin B Trim v Ay 3 e e

P

e A e

A e e i B
e o e e s

R T N S TSP

[



I i T

17

30. Any shares so forfeited shall thercupon become the
property of the Company, and may be sold, re-allotted, or other-
wise disposed of for the benefit of the Company as the Board
may think expedient.

31. The forfeiture of & share shall involve the extinetion of
all claims and demands against the Company in respect of such
share ab énitio.

32. The Board may, in their absolute discretion, remit ¢he
forfeiture of shares, either wholly or partiaily, and upon such
tertns as they think proper.

33. Any member whose shares have been forfeited shall,
notwithstanding, be liable to pay to the Company all calls owing
upon such shares at the time of the forfeiture, and interest (if
any) thereon, first deducting the amount of dividends (if any)
then due thereon, but if the Company eaforce the provisions of
this regulation, it shall be lawful for but not obligatory upon
them further to allow to the member as against the amount of
such call aud interest thereon, and any expenses that may have
been incurred, the market value of the shares at the time of
forfeiture or any less sum,

34 A statotory declaration in weiting that the call In respeet
of a share was made and notice thereof given, and that default
in payment of the calt was mnde, and that the forfeiture of the
share was made by resolution of the Board to that effect, shall
be sufficlent avidencs of the facts therein siated as against all
persons who would have been entitled to such shave but for such
forfeiture, and such declnration nnd the receipt of the Company
for the price of such share, shall constitute a good tide to such
share, and a cettiticate of proprictorship shall be delivered to the
purchaser.

35. Upon the delivery 1o him of such certificate, such
purchaser shall become the absolute owner of such share
discharged from all calls due prior to such purchase, and from
all equities (if any) of the prior hobder, and shall not be hoand
to see to the application of the purchase money, nor shall his
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titte to such share be aflected by any irregularity of the
proceedinge in reference to such forfeiture or sale,

RESTRICTION ON TRANSFER OF SHARES.

36. During the life of the said George Woolliscroft, if he
shall so long remain a member of the Company, ne member
(other than himself) shall transfer any share unless he shall have
first offered to sell the same to the said George Woolliscroft ot
 price equal 10 the nominal amount paid up or treated
as paid up thereon, and the said George Woolliseroft shall, for a
period of 28 days afier such offer is made, have failed to accept
the same,  Such offer shall be made in writing and shall be sent
through the ordinary post, addressed to the said George Woollis-
croft at his last known place of abode in England or at his
registered address, and shall when so posted be deemed to have
.been delivered at the time of posting.  An acceptance of any

“such offer shall be made by the said Grorge Weolliscrolt in
~writing and shail be sent through the ordinary post to the
person making the offer at the nddress given in such offer. The
said George Woolliscrof shall pay the price of any such share
offered lo and aceepted by him within 3o days after such
acceptance, and thereupon the person making the offer shall
execute & proper tmnsfer of suzh share to the sald George
Woolliscroft or a3 he may direct. Subjeet and without prejudice
10 the forcgoing portion of this Artiele, and so that noe notice
under Axticle 37 shall be given umil the expiration of the snid
period of 28 days unless the said George Woolliscroft shail
previously have given or sent through the ordinary post to the
person making the offer a notice in writing declining the same,
and notwithstanding any failure on the part of the said George
Woolliseroft to accept any such offer as aforesaid, the following
provisions in relation to the transfer of shares in the Company
‘ shall have cfieet both during the membership of the said George
Woolliscroft, and afterwards fthat is to say)

36, No share shall, save as provided by any of the
subsequent Articles inserted under the present heading, be
transferred to any persen other than the said George
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Waoolliseroft so long as he (whilst he is a member) or any other
member i3 willing to purchase the same at a price to be
fixed as hereinalter provided,

37 In order to ascertain whether tue siid George
Woolliscroft, ot any other member is willing to purchase a
share, the proposing transferor shall give {notice in writing
(hercieafter called the transfer notice) to the Company that he
desires to transfer the same, Such notice shall specify the price
he fixes, and shall constitute the Company his agent for the
sale of the share to the said George Woolliseroft (whilsta member)
or to any other member of the Company at that price. The
transfer notice may include several shares, and in such case
shall operate as if it were a separate notice in respect of each.
The transfer notice shall not be revocable except with the
sanction of the Directors. ‘

38, If the Company shall, within the space of 28 days
after being served with such notice, find a member willing to
purchase the share (hereinafter called the purchasing member),
and shall give notice thereof to the proposing transferor, he
shall be baund upon payment of the price so fixed to transfer
the share to the purchasing member,

39 Il in any cnse the proposing transferor, fter having
become bound as aforesaid, makes default in transferring the
share, the Company mny recelve the purchase money, and shall
thereupon cause the name of the purchasing member to be
entered in the regisier s the holder of the share, and shall hold
the purchase money in trust for the retiing member, The
receipt of the Company for the purehase money shall be a good
discharge to the purchasing member, and afler his name has
been entered in the register In purported exerelse of the aforesaid
power, the validity of the proceedings shall not be questioned
by any person,

40. 1f the Company shallnat, within the space of 28 days
after being served with the transfer notice, find a member willing
to purchaze the share, and give notice in manner aforesaid, the
proposiny transferor shall at any time within threo calendar
months afterwards be at liberty, subject to the provisions here-
inalter contained, 1o sell and transfer the share {or the shares not
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placed) to any person, vut so that the price paid shall not be
fess than the price fixed by the proposing transferor in the
transfer notice.  Before passing any transfer under this clause,
the Directors may require the transferor and transfeice respec-
tively to make a statutory declaration pursuant to the Statutory
Declatations Act, 1835, that the consideration mentioned in
the teanéfer 15 the true consideration paid by the transferee for
the transfer of the share, and is not subject to any deduction or
rebate, When the proposing transferor cannot find a purchaser
at the price so fixed he may give a fresh transfer notice,

41, During the life of the said George Woolliscroft, if he
shall so long remain a member of the Company, he shall, for
seven days nfter the receipt by the Company of any such notice
as aforesaid, have the first option of becoming the purchaser of
the share or sharcs comprised in such notice at the price afore-
said, Subject and without prejudice to the foregoing portion of
this article, the Company in general meeting may make and from
timp to time vary rules as to the mode in which any shares
specified in any notice served on the Company pursuant to
the provisions in that behalf hereinbefore contained shall be
offered to the members, and as 1o their rights in regard to
the purchase thercof, and in particular may give any member
ot class of members n preferential right to purchase the same.
Until otherwise determined, all such shares shall be offered to
the members in properiion to the existing shares held by them,
and such offer shall be made by notice specifying the number
of the shares to which the member is entitled, and the price
thereof, and limiting a time within which the offer,if not acc=pted,
will be deemed 1o be declined ; and after the expiration of such
time, or on the receipt of an intimation from the member to
whotn such notice s given that he declines to accept the shares
offered, the Directors may offer the same 10 such other members
or member of the Company as they think fit.

42, Whilst the said George Woolli roft remains a member,
any shaze for the time bring held by bim may be transferred by
him o any person he thinks fit, and any share may be transferred
by a member 1o any son, or daughter, or grandson, or grand-
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daughter, or son-in-law, or wife, or husband of such member,
and any share of a deceased member may be transferred by
his exccutors or administrators into their own names, or to any
som, or grandson, daughter, or granddaughter, or son-in-law,
widow, or widower, of such deccased member, and shares
standing in the name of the trustees of the will of any ‘eceased
member may be transferred upon any change of trustees to the
truslecs for the time being of such will, and Articles 36 and
360 hercof shall not apply to any such transfer, but the present
Atticle shall take effect subject to the provisions hereinafter
contained. ‘*

43. 'The Board may refuse to register any transfer of a share
(4) where the Company hns 2 lien on the share, or {8} where the
Directors are of an opinion that the proposed transferce is not a
desirablo person to admit to membership.  But paragmph () of
this clause shall oot apply where the proposed transferee is
already n member holding more than §o shares, noi to a transéer
made pursuant to the Inst preceding clause hereof.

TRANSFER AND TRANSMISSION.

44 The Instrument of tsansfer of any share shall be in
writing in the following form or as near thereto as cireumstances
will admit 3w

i A B, of
*in consideration of the sum of
“paid to me by C. D, of
#hereby transfer 1o the said C, D. shares
" numbered standing in
“my name in the undertaking called Gronrce Woons-
“crorr & Son Livtrien, To hold unto the said €. D,
“his exccutors, adr ' :trators, and assigns, subject to
*the several conditions on © hich X held the same at
“ihe time of the execution hereof. And I, the $aid C. D,
“hereby agree to take the said shares subject to the same
“ conditions.
 As witness our hands and seals the
“day of 18 ’
CA. B" (L.5)
"o Dy (L&,
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But.the Beard may, if they think fit, register a fransfer in any
other form,

45 The instrument of transfer shait be signed hoth by the
tratisferor and the transferce, and the transferor shall he deemed
to remain the holder of such sbare wmtil the name of the
transferee is entered in the rogister in respect thereof,

46, Before tegistration of any transfer, the instrument of
transfer, duly stamped, shall be let at the office of the
Campiany, together with the certificate of the shares to be
transferred, and such other evidence as the Board may require

_to prove the title of the teansferor, and the instrument of

transfer shall thenceforward be kept by the Company.

. 4% There shal b pald in respect of the registration of
every transfcs or transmission of shares such sum, not exceeding
five shillings, as the Board shall from time to time preseribe,

48, The Transfer Book and Register of Members may be
closed during the seven days immediately preceding  the
Ordinary General Mecting in each year, and for seven dnys
thereafter.

49.  The exccutors or administrators of deceased member
shall be the only persons recognised by the Company as
having any titla to his shares,

0. Any purson becoming entitled to a share in consequence
of the death, bankruptey, or insclvency of any member, may,
with the consent of the Board {which they shall not be under
any obligation to give), and upon producing such evidence as
the Board may think sullicient, Le registered as the holder of
such share, or may (subject to the regulations as to transfers
hereinbefors contained), transfer such share, and this article is
hereinafter referred to 25 “ghe transmission clause.”

St In case of the death of any one er more of the joint
holdzrs of any registered share, the survivers rr surviver shall
be the oty persons or person zecognised by the Company as
having any thle to or interest in such share.

INCREASE AND REDUCTION OF CAPITALL

3% The Company may, from time to time, by extra-
ordinary sesolution, divige the shares in the capital of the
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Company for the (ime being into several classes, or
may increase the capital by the creation of new  shares
of sach amount as may be deemed expedient, amd
notwithstanding that all the shaves for the time being authorised
shall not have been issued,

. 53 The. unissued shares of any such class or the new
shates (as the case may be) may be issued upon such terms and
conditions, and with such rights and privileges annexed thereto
as the meeting resolving upon the division of the shares into
classes or the creation of new shares shall direct, and if no
direction be given as the Board shall determine, and in
particular such shares may be ifssued with a preferential or
qualified right to dividends, and in the distribution of assets of
the Company, and in the ease of new shares with a special or
without any right of voting, .

54 The Company in geneml mecting may, before the
issue of the shares of any such class or of any new shares
{as the case may bu) determine that the same, or any of
them, shall be offered in the first instance to all the then
meimbers in proportion to the amount of capital held by them,
or make any ether provisions as to the ssue and allotment of
such shares respectively, and in default of pny such determination
or 5o far as the same shall not extend, such shares shall be
dualt with as if they formed part of the shares in the original
capital,

55. Except so far as otherwise provided by the conditions
of issue, or by these presents, any capital tafsed by the creation
of new shares shall be considered as part of the original capital,
and as consisting of ordinary shares, and ahall b subject 10
the provisions hereln contained with reference to the payment
of calls and jnstalments, transfer and transmission, forfeiture,
lien, or otherwise,

56, The Compray may from time to fime, by special
resolution, reduce its capital by paying off capital or cancelling
capital which has bacr lost, or is unrepresented by available
assels, or reducing the lisbility on the shares, or otherwise as
may be expedient, and capital may be paid off upon the footing
that it may be ealled up again or otherwisc.
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57 "Phe Company may also sulidivide or consolidate its
shares or any of them.

58, 'The special resolution whereby any share is sub-
divided may determine that as between the holders of the shares
resulting from such sub-division, one of such shares shall have
any preference over the other or others, and that the profits
applicable to the payment of dividends therecon shall be

_appropriated accordingly.

ALTERATIONS IN THE RIGHTS OF DIFFERENT
CLASSES OF SHARLEHOLDERS.

§9. Whilst the capital, by reason of the issuc of preference
sharas or otherwise, is divided into dilferent classes of shares,
all or any of the rights and privileges attached to each class
may be modified by agreement between the Company and
any person purporting to contract on behalf of that class,
provided such agrcement is confirmed by an extraordinary
resolution of the Company in favour of which the holders of
two-thirds in nominal value of the shares of that class vote.

GENERAL MEETINGS,

6o, The first General Mecting o the Company shall be
held at such time (not being more than four months after the
registration of the Memorandum of Associntion of the
Company) and at such place as the Board may determine.

61, Subsequent General Mectings shall be held yemly
on such day in the month of May, and at such times and
places as may respectively be determined by the Board,

62. The above gencral meetings shall be called ordinary
general meetings, and all other meetings shall be called extra
ordinary general meetings,

63. ‘The Board may, whenever they think fit, and they shall
upon a requisitien made in writing by any number of members
collectively holding not less than one-tenth of the shares of the
Company for the time being issued, convene an extraordinary
general meeting, and any requisition so made by members shall
cxpress the object of the meeting proposed to be called, and
shall be left at the office of the Company addressed to the
Secretary.



25

64. Upon the receipt of any such requisition the Board
shall forthwith procced to convene an extrpordinary  general
meeting, and il they neglect Lo do so for twenty-one days from
the time of the requisition being so left, the requisitionists or
any other members holding shares to the amount aforesaid may
themselves convene the meeting,

6s. Seven days notice, at the least, specifying the place, the
day, and the hour of mectings of the Company, and in case of
special business, the general nature of such business, shall be
given by notice sent to the registered address of every member
whose registered address is in the United Kingdom, or in such
other manner (If any) as may be prescribed by the Company in
gencral meeting, but the nonweceipt of such notice by any
member shall not invalidate the proceedings at any meeting,
With the consent in writing of all the members for the time
being, a general meeting may be convened on a shorler,nol,i_cp
than seven days, and in any menner they think fit, Lo a

66. Every notice shall be sigued by the Secretdry of the
Company for the time being, or by such other officer or person
ns the Board shall appoint for that purpose, exeept ih the
cose of a meeling convened by members in accordanée with
these Articles, in which case the notice shall be signed by the
members convening the same, : ‘

PROCEEDINGS AT GENERAL MEETINGS.

G7.  All business transacted at an extraordinary general
meeting, and all business transacted at an ordinary general
mecting, with the exception of sructipning a dividend and the
considemtion of the accounts, balance shests, and the ordinary
reports of the Board and Auditors respectively, and the clection
or re-clection of Directors and Auditers, and the fixing of their
remuneration, shall be deemed special,

63, Except as otherwise provided by these Articles, no
business shall be transacted at any meeting of the Company,
except the sanctioning of a dividend, unless three members be
present at the time when the meeting proceeds to business.

Lo
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6ig. If within thirty minutes from the time appointed for
the meeting three members be not present, the meeting, if
convened upon the requisition of membess, shall be dissolved,
but in any other case it shall stand adjourned (o the same
day in the next weelk, at the same hour and place, or to such
other day within fourteen days thereafter, and to such hour
and place as by the members present shall be determined,

70, At any adjourned meeting of the Company, the

\memhar;s_prcscnt, whalever their number, or the amount of

shares held by them, shall have power to decide upon all the
matters which could have properly been disposed of at the
meeting from which the adjournment took place, if a sufficient

‘number of members had been pres}nt thereat.

71, The Chairmdn (if any) of the Board shall preside as
chairman at every meeting of the Company, If there is no
Chairman of the Board, or if at any meeting he is not present
within fifteen minutes afler the time sppointed for holding
the same, or il he shall be unwilling to act as chaimman of
the meeting, the Directors present shall choose some one of
their number to be chaitman,  In tne event of there being no
Direetor present, or in case of the refusal to act of all the
Dircclors who are present, then the members present shall
choose ona of their own number to be chairman of such
mecting,

72, The chairman may, upon the resolution of the meeting,
adjourn any meeting from time to time, and from place to
place, but no business shall be lransacted at any adjourned
meeting other than the business left unfinished at the meeting
from which the adjournment took place,

73.. If any meeting of the Company shall be adjourned for
more than fourteen days, seven days' notice of the adjourned
meeting shall be given to the members in the same manner as
nolice is directed to be given of the ot inal meeting,

74- No poll shall be demanded on the appointment of a
chairman or on a question of adjournment.
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75 At any meeting of the Company, unless a poll be
demanded by any member, a declaration by the chairman that
a resolution has been earried or rejected, and an entry to that
effeet in the book of the proccedings of the Company puzporting
to be signed by the Chairman, shall be sufficient evidence of the
passing or rejection of such resolution without, proof of the
number or proportion of the votes recorded in favour of or
against such resolution.

76.  In case of an equality of votes of the members present
at any meeting of the Company, or on a poll, the Chairman
shall have a casting vote in addition to his original votes as a
member, o

77 1f a poll be demanded by any member jt shall be
taken accordingly, and in such manner and at such timé or
times ns the Chairman dircets, and he ghall have power to
adjowrn the meeting for a rersonable time for the purpose of
taking such poll, and the result of such poll shall be deemed
to be the resolution of the Company. The demand of a peoll
shall not prevent the eontinuance of a meeting for the transaction
of any business other than the question on which o poll has
been demanded.

VOTES OF MIEMBERS,

78. No member shall be entitled to sign a requisition for
or {0 vote or take part in the proceedings of any meeting of the
Company, whilst any eall or sum shall be due and payable 10
the Company in respect of any of the shares of such member,

79 On a show of hands every member shall have one vote
only. In case of a poll every member shall have one vote for
every share held by him,

8o, Any person entitled under the transmission clause to
transfer any shares may vote at any general meeting in respect
thereof in the same manner as if e were the regisiesnd holder
of such shares, provided that 48 hours at least before th > time
of holding the meeting at which he proposes to vote, he shall
satisfy the Directors of his right to transfer such shares, or that
the Directors shall previously to sveh meeting have admitted
his right to vote thereat in respret of such shares.
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81, If two or morte persons are jointly entitled to a share,
the person whose name stands first in the register of members
as one of the holders of such shkare shall alone be entitled to
vote in respect of the same,

8z. A member personally present at any meeting of the
Company may decline to vote on any question, but shall not
by so declining be deemed absent {rom the meeting,

83, Votes may be given cither personally or by proxy, but
every proxy shall be appointed in writing under the hand of
the appointor, or if such appointor be a Corporation, under
their common seal.

84. No person shall be appeinted a proxy who is not a
member and entitled to vote. The instrument appointing a
proxy shall be deposited at the office at lcast forty-vight
hours before the time fixed for holding the meeting at which
such member proposes to vote, and no instrument appointing
a proxy shall be valid after the cxpmtxon of ene month from the
date of its execution.

85. Every instrument of proxy may he in the form or to
the effect following :—

GeorGE Woorliscrori axn Son LiMirep.

“L A B, of a member of i above
Company, hereby appoint C. D., of
also a member of the same Company, or failing him,
E. ¥, of also a member of the same
Company, to be wy proxy at the ordinary (or extsa-
ordinary or adjourned) meeting of the Company to be
held on the day of 18 and at
any adjournment thereof, and to vole for me and in
my name upon all questions before such meeting.

“As witnress my hand this day of 3

Or in such other form as the I)nrcctom shall from time to time
prescribe or allow,
DIRECTORS AND OTHER OFFICERS.
86. Until otherwise determined by the Company in
genenal mecting, and subject to the provisions of clauss 55
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hereof, the number of Diwectors shall not exceed live nor be
less than two.

87, 'The first Directors shall be
Mr, Groroe WOOLLISCROFT.

»  JOHN Hann Knoeur

y LIERT L, Buizzann,

» Lirnry ‘Tobn. .
‘The Dircctors shall bave power from time to time and atany time
to appoint any other persons to be Directors but so that the total
number of Directors shall rot by such appointment be made to0
exceed the maximum number fixed as above. ’

88, The Company or the Directors on its behalf, may
contract with any debenture holdets or other creditors of the
Company, or any trustee for them, that the said debenture holders
or creditors, or any trustee for them, shall have a right to
appoint a Director or Directors of the Company, and from time
to time to temove any Director or Directors so appointed, and
appoint another or others in his or their place (whether the
vacaney occur through removal, death, or otherwise), and may
contract also that any Director or Direclors o appointed shall
not be liable to retirement by rotation, or be removable by the
Company, and in the event of any such contract being made,
the same shall be binding upon the Company and its members,
and a Director or Directors may be appointed in pursuaoce
thercof notwithstanding that the effect of the appointinent may
be to mise the number of the Dircctors above the maximum
number fixed as above,

89, Iiach Dircetor shall be paid out of the funds of the
Company, by way of remuncration for his services, such sum
as may be agreed upon between him and the Company, and, in
default of such agrecment, as the Company in Genural Mecting
may {rom time to time determine,

go. The continuing Directors may act notwithstanding eny
vacaney in their body.
9t. ‘The office of a Director shall be vacated :—

(s} If he become bankrupt, or suspend payment, or
compound with his creditors, or bave a recciving

o
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order made against him, or be convicted of a felony
or misdemeanour,

(6) If he become a lunatic or of unsound mind.

(¢) If he shall have absented himself (such absence not
being absence with leave or on the affairs of the
Company} from meetings of the Board for six
months in succession, and the Directors shall have
resolved Wt his office shall be vacated,

{d) If he resign his office in writing,
But the disqualifving conditions or aﬂy of them may be dis-
pensed with by s resolution of a General Meeting, or by any
contract made pursuant to clause 83 hercol,

g2, A Director may hold any other office under the
Company, except that of Auditor, in conjunction with the office of
Director,

93. Notwithstanding any rule of law or equity to the con-
trary, no contract or business or arrangement entered into on
behalfl of the Company with any Director or any other Company
of which he is a member, or in which contract, business,
or arrangement he is in any way intcrested shall be avoided, Ly
reason only of his holding such office or membership or being
s0 interested, nor shall any Director be liable to account to the
Company for any profit zealized by any such contract or business
or other arrangement, by reason only of such Director holding
that office or membership, or being so interested, or of the
fiduciary relntion thereby established, but full disclosure, where
necessary, must be made by such Director at the meetingof the
Directors at which the contract, business, or arrangement afore-
said is determined on, and no such Dircetor shall vote as between
the Company and himself fn respect of any such contract, or
business, or other armngement in which he shall be interested
otherwise than as a wember of the Company. and if he do so
vote his vote shall not be cotmzed, bt this prohibition may be
suspended wholly sr pastialiy by 2 geveral meeting of the Con-
pany, and shall not apyly 1o any ag eement which by clause 3
hercol the Dirtors are authnrized 0 enter inte or o any
matters arising thercout, or (o any agreument with seference o
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the appointment ‘of the said George Wolliseroft to be a
Managing Director of the Company’s business or any depart-
ment thereof, or to his remuneration as such Managing
Director, or to the remuneration to be paid to him for his
services as an ondinary Director,

94. The Directors shall be repaid all travelling and other
«expenses incurred by them when engaged in the business of the
Company.
ROTATION OF DIRECTORS.

95. The said George Woolliscrofs shall not, so long as he
holds fodagshares in the Company, be subject to retirement by
rotation or removal, and neither he nor any ¢ ker Director for
the time being exempted from retirement by iotation, shall
be taken into account in determining the rotation of retire-
ment of Directors,

96. Subject to the last preceding clause, and to the tenms
of any contract made pursuant (o clause 88 hereof, and 1o the
provisions hereinaflor contnined with reference to n Mannging
Direetor or Mannging Dircetors, the fallowing provisions shali
have effect; that is to say : At the Ordinary General Meeting
to be held in the month of May, in the year 1896, and every
subsequent year, one-third of the Directors, or if their numbor
is not a multiple of three, then the number nearest 16 but not
exceeding one-third shall retire from office, A setiring Director
shall retadn office untibthe dissolution or adjournment of the
mecting at which his successor is elected,

97. 'The Directors to retire on each oceasion shall be the
Directors who have been longest in office,  As between Diree-
tors of cqual senlority the Dircetors to retire shall funless such
Directors of cqual senjority shall agree among themselves) be
determined by lot.  “The length of time a Director has been in
office shall be computed from his Iast election or appointment,
where he has previeusly vacated oflice. A refiring Dircctor
shall be eligible for re-election,

98. The Company at any Gen~ral Meeting at which any
Directors retire in manner aforesaid, shall il up the vacated

[,
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oftices by electing a like number of persons to be Directors, and
without notice in that behall may Gl up any other vacancies,

9¢9. If at 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 shali, if willing, continue in office
until the Ordinary General Mecting to be held in the
month of May in the next succeeding year, and so on from
time to time until their places are filled up, unless it shall be
determined at such meeting to reduce the number of Directors.

1¢0. 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 rotatjion
such increased or reduced number s to go out of office,

tor. The Company may, by Exteaordinary Resplution,
remove any Dircetor before the expimtion of his period of
office, and appoint another person in his stead. The person
80 appointed shalt hold office during such time only as the
Dircctor in whose place he is appointed would have held the
same il he had not been removed.

102, Any casual vacancy occurring among the Directors
may be filled up by the Dircctors, but any person so chosen
shall retain his office so long only as the wacating Director
would have retained the same if no vacancy had occurred,

103, No person, not being a retiting Director, shall, unless
recommended by the Directors for election, be eligible for
election to the office of Ditcctor at any general meeting,
unless he or some other member intending 10 propose him has,
at least seven clear days before the meeting, left at the office of
the Company a notice in wniting, duly signed, signifying his
candidature for the office, or the intention of such wember to
propose him.

MANAGING DIRECTORS AND OTHER OFFICERS.

104, The Ry wed may, from time to time, appoint one or
m.ore of their bodgy 10 be Managing Director, or Managing
Directors of the Company, either for a fixed terw, or without
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any limitation as to the pericd for which he or they is or are
to hold such office, and may from tire to time remove or
dismiss him or them from offic and appoint another or others
in his or their place or places,

105, A Mauaging Ditector shall not, while he cottinues to
hold that ofice, he subject to retirement by rotation, but he
shatl, wdbject to the provisions of any contract between him and
the Company, be subject to the same provisions as to resig-
nation and reryoval as the other Directors of the Company, and
if he cease to hold the office of Director, from any cause,
shall, fpso facto, and immediately, cease to be a Managing
Director. A Managing Director may, either by provision made
by the Company, or if no such provision is made, then
by agreement with the Dircctors, be remunemated by way of
salary or commission, or participation in profits, or by all or
any of thesz modes in lieu of or in addition to remuneration
by a fixed salary.

1e6. ‘The Directors may, from time to time, entrust to and
confer upon the Manoging Director or Mannging Directors
for the time being, such of the powers exercisable under these
presents by the Directors, or by the Board, as they may think
fit, and may confer such powers fur svch Lime, and to be
excreised for such objects and purposes, and upon such terms
and conditions, and with such restrietions a3 they think
expedient; and they may confer such powers, ¢ither coliaterally
with, or to the exclusion of, and in substitution for ali or any
of the powers of the Directors in that behall, and may from
time to time revoke, withdraw, alier, or vary all or any of such
powers.

re7. The Company may have nwanagers, secrelaries,
solicitors, enginzers, architects, biwars, trusiees, and such
other cfficers as the Board may, from time 1o time, doem 3t
necessary to appoint,

108, All officers, clerks, and servamts of the Company

{except the auditors or as othenwise herein appensy sholl be
appuinted, and may be from time to time removed by the
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Bon}d, and the Board shall determine, and may from (ime to
time alter and vary the powers, duties, and remuneration of
ollices, cleks, and servants of the Company,

PROCEEDINGS OF DIRECTORS.

10y, The ordinary meetings of the Board shall be held at
thie offica of the Company, ot at such other Place as the Board
may from time to time appoint.

110, 'The Board may meet for the despaich of business at
such times as they think fit, and make such regulations as they
think proper for the summoning and holding of their meetings,
and for the transaction of busincss thereat,  Any Direcior ity
at any time summon a special meeting of the Roard by giving
two days' notice of such meeting, Two Directors shall be the
quorum necessary {or the transaction of business at any of its
mectings. It shall not be neceusary to give notice of a meeting
of the Dircctors to a Director who is not within the United
Kingdom,

111 Questions arising at any meeting of the Board shall
be decided by the majority of votes, and in eases of an
cquality of votes the presiding Chairman shall have a second
ar casting vote,

v, The said Gearge Woolliscroft shall be Chatrman
of the Board so long as he remnins a Director, and is willing 10
act,  Subject ax aforesaid, the Board may from Gme to time
tlect any Director 1o be Chairman of their mectings, and
determine the period for which he is to hold office, but if no
chairman has been or shall be elected or appointed, or if at any
meeting the Chairman is not present within fiftcen minutes of
the time appointed for bholding the same, the Directors present

chaose some one of therr number to be Chajrman of such
mceting,

115 A meeting of the Dircctors for the time being at
which 2 quorm is present, shall he compeiunt to exercise all
o ny o. the authoritivs, powers, and discretions for the time
being vested in or exercisable by the Directors generally.
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“f" The Bonrd may delegate any of their powers to
committees consisting of such members of their body as they
think fitt  Any commiltce so formed shall, in the exercise
of the powers so delegated, conform to any regulations that
may from time to time be imposed on them by the Board.
The Chairman of the Board shall be an ¢x-offve member of
all comeniteees.

115. A committee may clect a Chairman of their meetings.
If no Chairman be clected or appointed, or if he be not preseat
within five minutes of the time appointed for holding the
meeting, the members of the committee present shall choose
cne of their number to be the Chairman of such meeting,

116. A committee may meet and adjourn as they may.
think proper.
r17.  All acts done by the Board or any comimittee of the
Beard, or by any person acting as a Director, shall, notwithstard-
ing that it be aflerwards discovered that there was some
defect in the appointument of any such Director, commistee, or
person reting as aforesald, or that they were or any of them
was disqualified, be as valid as if every such Director, com-
mittee, or person had been duly appointed, and every person
acting as a Director was qualified to be a Director, A resolution
m writing sigued by ail the Directors shall be as valid and
effectual as if it had heen passed at a meeting of the Directors
duly called and constitsted,
MINUTES.
115, The Bonrd shall cause minutes tu be made in books
provided for the purpose of the following malters, viz =
(a) Of all the appointments of officers madp by the Board
and of the salary or remuneration of such officers.
{#) Of the names of the Directors preseul at every meetiog
of the Board, and of the members of Committees
appointed by the Board present at every merting of
the Committees respectively.
(¢) Of the proccedings of all the meetings of the Board and
of Committess appointed by the Board, and 2l
mettings of the Comjany
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rrg. The minutes of the proceedings of any and every such
meeting, if signed by the person purporting to be the Chairman
of the respective meetings, or of the meeting at which the
regpective minutes were declared to be correctly recorded, shali
be sufficient evidence of such proceedings without further proof
of the facts stated in such minutes.
POWERS OF DIRECTORS.

120, The business and cbjeats of the Company shall be
maneged and carried out by the Board, who may act, in
rclation thereto, in such manner as in their judgment and
discretion they may thick most expedient, and may exercise
in all respects ail such powers, and do all such acts and
things as are not by the statutes or these articles directed or
required to bs exercised or done by the Company in genera:
meeting, subject nevertheless to the provisions of the statutes
and of these articles, and subject also {o such regulations as
may be Ggm, time to timd preseribed by the Company in
" general meeting; but no regulations made by the Company
in genera! meeting shall invalidate any prior act of the Roard,
which would have been valid if such regulations had not been
made.

rzz.  Without prejudice to the geneml powers canferred
by the last preceding Clause, and the other powers conferes:l -
these Articles, it is hereby expresaly declared that the Discetors
may, without any further authority from the members, do adl or
any of the following things in the name and on behalf of the
Company, that is to say~
(a) They may pay the costs, charges, and expenses
preliminary and incidental to the promotion, forma-
tion, establishment, and registration of the Company.

(8) They may adopt such measures as they may deem
expedient by building or otherwise for developing
or improving or realising real or personal property
of the Company, and for this purpose they may
employ such architects, surveyors, builders, agents,
managers, overlookers, and servants, and purchase
or hire all such land, buildings, offices, workshops,
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and other conveniences, as they from time to time
may deem expedient, and pay and allow out of the
Company’s fands to the persons so empioyed such
salaries, commissions, or other remuneration as the
Board think reasonable,

’

[

!

1é) They may manage, maintain, improve, let, demise, - :
mortgage, sell, grant licenses to use, exchange, Rt

surrender, or otherwise dispose of, either absolutely !v

or conditionally and in such manner and upon such {

terms and conditions in all respects as they think {it, ;

:

§

L

|
any of the real or personal property of the Company TJe
already or herealter to be acquired, and in particular "
may accept payment or satisfaction for any property 'ﬁ:
so disposed of in fully paid up or other shares or By
debentures of any other Company, or partly in cash fon
and parlly in such shares or debentures, or aceept ok
royalties or deferred payments or any present or g
deferred  consideration of any kind as the Board ,
deem expedient. v

{7} They may appoint such managers, officers, clerks, and ;
servants, either for permanent, temporary, or specinl 'i
services, as they may from time to time deem Cob
expedient for earrying on the business of the Com-
pany, and may determing the duties and powers of
sucly managers, officers, clerks, and servants, and fix
their salaries and emoluments, and cither with or | !
without a conunission on or share of profits, aud ’ .-1
require sucurity in such amount as they may think 3
reasonable to be given for the dischargs of the duties i
of any manager, officer, clerk,or servant, or may whelly ;
or in part dispouse with such security, and aiso may
remove or suspend any manager, officer, clerk, or :
servant for such reasons as they may deem sufficient.

(¢) They may adopt, enter into, and carry into effect
any contract or contracts with such persen or
persons or body corporate as they may deem
expedient for the purchase or acquisition or the
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sale or disposal of any property, or any lease or
the goodwill of any business, or any interest in any
business or propesty, or in relation to any other
matter connected with the business or affairs of
the Company a5 they, from time to time, may deem
reasonable and expedient, .

(/) They :aay borrow, or maise, or secure the paymert

of, in the name or otherwise on behalf of the
Company, such sums of moncy as they may from
time to time think cxpedient, either by way of
mortgage of the whole or any part of the property
of the Company, including its uncalled capita), or
by bonds or debentures or debenture stock, or in
such other mannzer as they may deem expedient,

_{g) They may, for the purpnse of securing the repayment

of any moncy so borrowed, raised, or secured as
last afonvaid, with interest, make and camy into
effect any armogements they may deem expedient,
by conveying any property of the Company to
trustees or otherwlse upon such trusts and with
such powers as hey may think fit, and may confer
on any incumbrancer or nny trustec for any incum-
brancer of uncalled capital such powers of making
and enforcing calls as may be thought fit,

{(4) They may for any of the purposes of the Company

enler into any contract or agreement upon any
terms or subject to any conditions they may deem
beneficial, and may alter, vary or modify any such
contiact or agreement as they may think t.

() They may bring, conduct, defend, compromise, com-

pound, refer to arbitration, and abandon legal and
other proceedings or debts and claims by or against
or due to or from the Company, or otherwise con-
cerning the affairs of the Company.

(/) They may, in the ordinary course of business of and

for the Company, make, accept, draw, endorse, or
negotiate any promiszory note, bill of exchange,
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banker's draft, bill of lading, or other instrument on
behalf of the Company, or adopt any act in that
behall in the ordinary course of the business of the
Company, or in pursuance of & resolution of the
Board authorising the act in question.

{#) They may arfix the Seal of the Company to, and sub-

. 3cribe and otherwise execute and complete, or cause
to be executed and completed, agreements, convey-
ances, geants, licenses, mortgages, bonds, debentures,
deeds of exchange, leases, surrenders, and all other
deeds and assurances,

SEAL.

122, The Board shall provide for the safe custody of the
seal, and such seal shall not be used_except by the authority
of the Board,

123, Lvery deed orother document sealed by the Company
shall cither be signed by two Directors, and countersigned Ly
the Secretary, or (in case of his absence) by some other officer
o be appointed by the Board in his place for that purppse.
The Board shall hnve power to alter and change the seal from
time to time, but so that there always be engraved thercon the
name of the Company, with the word # Limited ” as the last
word of the same, and the Board may exercise the powers of the
* Companics Seals Act, 1364."

INDEMNITY,

124, Every officer, and his heirs, execulors, and adminis-
trators, shall be indemnified by the Company from all loss and
expenses jncurred by him in or about the discharge of his dres,
except such as happen from his own willud acts, neglects, or
defnults,

125, No Director or ollicer, nor his heirs, exccutors, or
administrators, shall be Hable for any other Dircctor or officer,
or for joining in any receipt or other act for conformity, or for
any loss or cxpense happening to the Company by the
insufficiency or deficiency of title 1o any properly acquired by
order of the Board for or on behalf ot the Company, or for the
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insufficiency or deficiency of any security in ot upon which any
of the moneys of the Company shall be invested, nor for any
other Ioss,' damage, or misfortune whatsoeyer, which shall
happen in the exeeution of the duties of his office, or in
relation thereto, unless the same bappen through his  own
wilful neglect or default.

DIVIDENDS AND RESERVE FUND,

126. Subject to the rights of members entitled to shares
issued upon special conditions, and subject to Article 25, the
profits of the Company available for dividend shall be divisible
ns dividend among the members in proportion to the amount
for the time being paid up on the shares held by them recpect-
ively. The capital eredited as paid up on any shares which may
be issued a3 fully or partiatly paid up pursuant to any agreement
entered into under elause 3 hereof, shall rank for dividend as
from the date a5 from which the business shall be taken over
as mentioned in such agreement,

123, Drofits made in any business camied on for the
benefit of the Company, whelher before or after its incorporation,
shall be deemed profits of the Company, and may be applied in
payment of dividend,

128, The Company in general meeling may declare a
dividend to be pald to the members according to their rights
and interests in the profits,

139, No larger amount shall be divided 2a dividend than
is recommended Ly the Directors, but the Company in geneial
mecting may decide that only a swaller amount than is so
recommended shail be divided,

130. The Board may, befure recommending any dividend,
set aside out of the profits of the Company such sum as they
think proper as a reserve fund, which shall Le applicatie at
the discretion of the Boay for the liguidation of any mort-
Boge or other dult of the Company, for building upon, or
otherwise improving any land of the Company, or fur me:ting
depreciation or for renewal of the proparty, plast, or machinery
of the Company, and for I, aiting or maintaining the same
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or any part thercof, for equalising dividends, for mecting
contingencies, or for any other purposes of the Company,
whether the same be properly chargeable to capital or revenue,

131.  Such fund may meanwhile be cither in whole or in
part invested by and at the discretion of the Board, in
Government, real, personal, or other securitics, or left as part
of the floating capital uscd in the current business of the
Company, and such investments {if any) may be from time
to time varied, called in, or realised, as the Board shall think fit,

132, No unpaid interest or dividend, or instalment on
account of dividend, shall ever bear in;&fcst as against the
Company. '

133. 'The Board may, if they think fit, before the expira-
tion of any financinl year, determine on and declare an
instalment to be paid to the members on account and in
anticipation of the dividend of the current year, regard being
had to the rights of preference shareholders,

134, Every dividend and instalment in anticipation of a
dividend payable out of the assets of the Company shall,
subject to tha Company's Fen, if any, belong to the member
who at the time when every such dividend or instalment is
declared, shall be registered &3 entitled to the share in respect
of which it is payable, notwithstanding any subsequent
transfer or transmission of such share, and the receipt of guch
member for sueh dividend and instalment shall oe sofficient,

135, ‘The Bonrd may deduct from any interest, dividend,
or instalment of dividend payable to any membey, all sums due
from him to the Company on account of calls or otherwise.

136, Notice of all interest, or of any dividends of instal-
ments of dividend payable shall be given to erery member
entitled thereto,

WINDING-UR

137. If the Company shall be wound vp, and the surplus
assets shall be insufficient to repay the whole of the paidup
capital, such surplus assets shall be distributed so that as neatly
as may be the losses shall be borne by the members in pro-
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portion to the capital paid up or which ought to have heen paid
up on the shares held by them respectively at the commencement
of the winding up. But this clause is to be without prejudice
to the rights of the holders of shares issued upon special
conditions.

138, If the Company shall b¢ wound up, the Liquidators
(whether voluntary or official) may, with the sanclion of agn
Extraordinary Resolution, divide among the contributories in
specie any part of the assets of the Company, and may, with the
like sanction, vest any part of the assets of the Company in
Trustees upon such trusts for the benefit of the contributoriss
as the Liquidators with the like sanction shal] think fie

£39. If at any time the Liquidators of the Company shail
make any sale or enter into any arrangement pursuant to Section
161 of the Companics Act, 1862, a dissentient member within
the meaning of that section shall not have the rights therehy
given to him, but instead thereof he may, by notice in writing
addressed to the Liquiderors, and left at the oflice not later than
fourteen days after the dutc of the meeting at which the special
resolution authorising such sale or amangement was gassed,
sequire them to sell the shares, stock, or other property, option,
or privilege to which under the arrangement he would otherwise
have become entitled, and 1o pay the net proceeds over to him,
and such sale and payment shall be made accordingly. Such
last-mentioned gale may be made in such maoner as the
Liquidators shink fit.

f40. Any such saie or arangemeat, or the special resoty-
tivn confining the same, may provide for the distribution or
appropriation of the shares, cash, or other benefits to be recaived
in compensation ctherwise than in accordance with the legal
rights of the contributorivs of the Company, and in particuiar
any class may be given prefurential or special rights, or may be
excluded altogether or jn Part, but in ease any such provision
shall be made the Jast preceding clause shall not apply to the
intent that a dissentien, member in such case may have the rights
conferred upon him by section 161 of the Companies Act, 186z.
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ACCOUNTS.

141, The Board shall cause true accounts to be kept of all
the receipts, payments, and liabilities of the Company and of
all other matters necessary for showing the state and condition,
and net profits or losses of the Company, and the gceounts
shall be kept in such books and in such manner 2$ the Board
think fit, and to the satisfaction of the Auditors,

142, Where any item of expenditure has Leen incusred in
any year which the Board think may in faitness be
distributed aver several years, the Board may in the Company's
accounts distribute the same accordingly, or deal with tha same
in such other manner ag they think expedient.

143 At every ordinary general yearly meeting the Board
shall lay before the Company a statement made up to the
318t day of March next preceding the date of such: meeting,
of the income and expenditure of the Company for the
past year, and cvery such statement shall show, aranged
under the most convenient heads, the omount of gross
income, distinguishing the severnl sourses from which it
has been derived, and the amount of gross expenditure, dis-
tinguishing the expense of the establishment and salaries and
«ther ke matters, and every item of expenditure fairy charge-
able ngainst the year's income shall be brovght into account,
50 that a just balance of profit and Joss may be lald bLefore the
meeting, Such statemont or balance sheet shall be open for
inspection by the members at the ofiice of the Company seven
days previous to such meeting, but it shall not be necessary 1o
lay a statement or balance sheet hefore the Company at the
first ordinary general meeting,

AUDIT,

144, The accounts of the Company shall be from time to
time examined, and the correctness of the statement or halance
sheet ascertained by one or more auditor or auditors.

145. The first auditors shall be appointed by the Board.
Subsequent auditors shull be appointed by the members at the
second and subscquent ardinary wecings, subject novertheless
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to the provisions contained in the 'l‘xut;t Tleed about to be
exceuted for securing the Pebentures mt(.udcd 10 ba jssued by
the Lonnmny

146, At the second and every succeeding ordinary meeting
the members shail clect auditors for the ensuing year in
in place of the then ncting auditors,

147, If one audhicr only be appointed, alt the provisions
herein contained relating to auditors shall apply to him.

148. The nuditors may be members of the Company, but
no Diirector or other officer 'of the Company shall be eligible as
an auditor during his continuance in office.

149. 'L'hie remuneration of the Auditors shali be fixed by
the Board.

150. Any Auditor shall, on his quitting office, be eligible
for re election.

151. I any ‘casunl vacancy occur in the office of Auditor,
the Board shall forthwith elect another, who shall continue in
office until the next Ordinary General Meeting of the Company.

1§2. Ifnd clection of Auditors is made in manner afore-
said, the Doard of Trade may, on the application of not less
than five members of the Company, appeint an Auditor for the
then cumrent year, and fix the remuneration to be paid to
him by the Comprny for his services,

153. Every Auditor shall have a list delivered to him by
the Board of all books kept by the Company, and shall at all
reasonabla times have access to the books and aceounts of the
Company, and he may in relation to such accounts examine the
Directors or any other officer of the Companv.

154, The Auditors shall certify the correctness of the
balance sheet and accounts, and shail make a seport thereon,
and such repert shall be read at the ordinary meeting,

NOTICES.

155, A notice may be served upon any member either
personatly or by sending it through the post in a prepaid letter,
addressed to such member at his registered address,

136. Al notices directed 1o be given 1o the members shali,
with respect to any share or shares to which porsons are
registered as joint hoiders, oras jointly entitled, be given to
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whichever of such persons is named first-in the Register of
Members, and notices 50 given shall be sufficient notice to all
the holders of or persens interested in such share or shares,

157.  Any notice, if sent by post, shall be deemed to have
been served at the time when the envelope or wrapper con-
taining the same is posted, and in proving such service it
shall be sufficient to prove that the envelope or wrepper con-
taining the notice was properly addressed and put into the post
office.

158. Notices to be served on the Company by a member
shall be held to be properly served by leaving the same at the
registered office.

159. Any member who by operation of law, transler, or
other means whatsoever, shall become entitled to any share shall
be bound by any and every notice or other document which
previously to his name and address being entered upon the
Register in respect of such shate has been seaved on the person
from whom hie derives his title.

160 No membur who shall bo deseribed in the Repister as
residing out of the United Kingdom or who shall have omitted
to give his address for registmticn shall be cufitled to receive
any notice from the Company,

161, Whenever any notice or document i delivered or sent
in accordance with these articles at or to the registered place of
abode of a member, then, notwithstanding he be dead, and
whether or not the Company have notice of his decease, such
service of notice or other document shall for all purposes ofthess
articles ba deemed sexvics thereof on hix trustees, executors, or
acministratars, and every of them.

162. Al notices refuired by the Companics Act, 1862, or
any other Act for the time being in force o be given by
advertisement shall bz advertised in a newspaper published in
Ianley. '

163. Where a given number of days' nolice, or nolice ex-
tending over any other period is required to be gwen the
day of service shall, valess it is otherwise provided, b couated
in such number of days or other period.
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THE COMPANIES ACT, 1948—1976

SPECIAL RESGLUTION

OF

GEGRGE WOOLLISCROFT & SON, LTD.

Passed 15th September, 1978.

AT A GENERAL MEETING of the Members of the above named
Company, duly convened and held at the Registered Office of the
Company, Melville Street, Hanley, on the 15¢h September, 1978, the
following SPECIAL RESOLUTION wa. fuly passed e

18. (A) Notwithstanding anything to the contrary in these
Articles contained, the following shall apply to John Michael Woollis-
croft Davis;—

(i) He shall be a permanent director of the Company
and entitled to hold such office until he dies or
resigns.

(ii) So long as he shall be a permanent director and
uncer the age of 70 he shall be Chairman of the
Board of Directors and remunerated for holding
such ofhice at a rate fixed by agreement jn writing
made between him and the Board of Directors
from time to time or failing such agreement at a
rate (not being less than the last agreed rate)
determined by such Board.

(iif) So long as he shall bz a permanent director and
under the age of 65 he shall be Managing Director
of the Company and as such shall be paid such
remuneration and shall have such powers and carry
out such duties as the Board of Directors shail
agree with him in writing or until such agreement
as such Board shall determine.

ST Dacin.
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“The Companies Acts, 1862 to 1890
and
“The Companies Act, 1929.”

CGOMPANY LIMITED BY SHARES.

fHemoraniim
AND

Articles of Hggocintion
OF

George Woolliscroft and Son,
LIMITED.

Incorporated the 24th day of December, 1894,

PREMIER PRINTING Co, LTD, HANLEY, STOKEQN-TRENT
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THE COMPANIES ACT, 1929

SPECIAL BESOLUTIQNS

OF

GEORGE WOOLLISCROFT & SON, LTD.

Passed 27th M arch, 1958.

AT AN EXTRAORDINARY GENERAL MEETING of the Members
of the above named Company, duly convened and held at the Registered
Office of the Company, Melville Street, Hanley, on the 27th March, 1958.
the following SPECIAL, RESOLUTIONS were duly passed ;.

1. “That the Capital of the Corapany be increased from £35,000 to
£150,000 by the creation of 23,000 additional shares of £5 each,”

2. “That it is desirable to capitalize a sum of £107,600, being as to
£30,000 the amount standing to the credit of Reserve Account and as to the
balance of £77,600 part of the amount standing to the credit of Profit &
Loss Account, and accordingly that the Directors be and they are hereby
authorised and directed to appropriate the said sum of £107,600 to the
shareholders of the Company who wonld have been entitled te receive such
sum had the same been distributed as at the closs of business on the 29th
day of March, 1958 in cash in accordance with their rights, and to apply
such sum on their behalfin paying up 21,520 Shares of £5eachin the capital
of the Company, and that such Shares credited as fully paid be allotted
accordingly to such holders in the proportion of 4 of such Shares for every
£5 Share held by such shareholders respectively at the date above men.
tioned; that such Shares shall rank Pari passu in all respects with the
existing Shares in the capital of the Company; and that the Directors be
and they are hereby authorised to carry this resolution into effect in the
manner and with the powers provided by Article 29 of the Company’s
Articles of Association.”

3. “That immediately after the issue and allotment of the said additional
21,890 Shares of £5 each as provided for by the last foregoing resolution.
all the 26,900 Shares of £5 each in the capital of the Company then in
issue be subdivided into 134,500 Shares of £1 each.”




THE COMPANIES ACT, 1929

SPECIAL RESOLUTION

Or

CECRGE WOOLLISCROFT & SON, LTD.

Passed 10, July, 1947

AT AN EXTRAORDINARY GENERAL MEETING of the Members of
the above named Company, duly convened and held at the Registered
Office of the Company, Melville Street, Hanley, on the 10th July, 1947,
the following SPECIAL RESOLUTION was duly passed ;—

“That the new Articles of Association already approved by this
Meeting, and for the purpose of identification subscribed by the
Chairman thereof, be and the same are hereby adopted as the
Articles of Association of the Company in substitution for and to

the exclusion of, all the existing Articles thereof.”

FRANCIS DAVIS,

Chairman.
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“The Conpanies Acts, 1862 to 1890.”

COMPANY LIMITED BY SHARES.

Memoramum of Yggariation

.
OF f‘{’i {- .i%.‘} g [f
il

George Woolliscroft and Son, Limited. ~ ¢ e

!

1. The Name of the Company is “GEORGE /

WOOLLISCROFT AND SON, LIMITED.” «

-

v

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

England.
3. The Objects for which the Company is established are—
(1) To acquire and take over as a going concern, and /
afterwards carry on the trade or business of a Brick

by GEORGE WOOLLISCROFT, at Hanley, Chesterton and
Etruria, in the County of Stafford, and also in Leeds
and London, under the style nr firm of “GEORGE
WoorLiscrorr & Son,” and all or any of the assets and
liabilities thereof,

and Tile Manufacturer and Merchant, now carried on / /
/

(2) To carry on all or any of the following trades or busi-

nesses, namely: Brick, Tile, Pipe and Terra Cotta

Makers, Potters, Earthenware Manufacturers, Builders

and Contractors, Decoratore Merchants and Dealers in

Tiles, Pipes, Terra Cotta Ware, Pottery, Earthenware,

Hardware, and other similar articles, Colliery Proprie-

- tors, Coke Manufacturers, Miners, Smelters, and Metal-
lurgists, in all their respective branches.

(3) To carry on any business relating to the winning and
working of brick, tile, and other carth and minerals,
the production and working of metals, and the produc-
tion, manufacture, and preparation of any other
materials which may be usefully or conveniently
combined with the brick, tile, pipe and terra cotta
manufacturing business of the Company, or any con-

‘ tracts undertaken by the Company, and whether for
v the purpose only of such contracts, or as an indepen-
dent business.

(4) To buy, sell, manufacture, repair, convert, alter, let

y on hire, and deal in metals, machinery, implements,

o rolling stock, and hardware of all kinds, and to under-

take and execute any contracts for works involving

the supply or use of bricks, tiles, pipes and terra cotta,

. and to carry out any ancillary or other works com.
prised in such contract.

(5) To manufacture any articles or goods for the time

being dealt in or intended to be dealt in by the Com-

“ pany, and to carry on any other business whether
B , manufacturing or otherwise, which may seem to the

t o 30530

g ﬁp | FRE T

Rl S R



e

e e e

Company capable of being conveniently carried on in
connection with any of the businesses above referred
to, or calculated directly or indirectly to enhance the
value of or render profitable any of the Company’s
property or rights,

(6) To enter into and carry out arrangements for the pur-
bose of having any business which this Company is
authorised to carry on, or in which it may for the time
being be interested, carried on by any other person or
Company on behalf of and for the benefit of this Com-
pany, and in such name and under such suyle as may
be thought expedient, and to enter into any arrange-
ments for indemni{ying the person or Company by
whom any such business may be so carried on against
the debts, liahilities, and expenses of such business,

(7) To purchase, take in exchange, or on lease, rent, hire,
occupy or otherwise acquire any lands, buildings and
premises, machinery, plant and stock-in-trade, and any
casements or other rights or interests in or with respect
to any lands, buildings and premises for the purposes
of the Company, and as to any land or buildings ejther
in consideration of a SToss sum or of a rent charge, or

partly in one way and partly in the other, and to erect

or for the time being belonging to the Company, any
shops, works, offices, dwelling-houses or other
buildings,

(8) To construct, acquire, maintain, improve, develop,
work, control, and manage any roads, ways, tramways,
railways, branches or sidings, bridges, docks, canals,
ICServoirs, watercourses, waterworks, manufactories,
gas works, electric works, depots, warchouses, wharves,
shops, stores, and other works and conveniences calcu-
lated directly or indirectly to advance the interests of
the Company, and to subsidise, contribute to, or other-
wise take part or assist therein,

(9) To manage, sell, exchange, lease, underlease, surren-

: der, or otherwise deal with and dispose of all or an
part of the real or personal property and effects for the
time being of the Company, in such manner, on such
terms, and for such purposes as the Company think fit

as the Company may think fit, and in particylar for
shares, debentures, or securities of any other company
having objects altogether or in Part similar to those of
this Companys,

(11) To borrow or raise oney by the issue of, of upon
Bonds, Debentures, Debenture Stock, bills of exchange,
promissory notes, or other obligations or securities of
the Company, or by mortgage or charge of all or any
part of the property of the Company, or of its uncalled
Capital, or in such other manner or upon such terms

LS



as the Company shall think fit, and to confer upon any
Imcumbrancer or any trustee for an incumbrancer of
uncalled Capital such powers of making and enforcing
Calls as the Company may think fit,

(12) To give to any Debenture Holder or Debenture
Holders or other creditor or creditors of the Company,
or to.any trustee or trustees for him or them, power to
appoint and from time to time re-appoint any Director
or Directors of the Company,

(13) To draw, make, accept, endorse and discount, and
negot}ate pPromissory notes, hills of exchange, and other
negotiable instruments,

(14) To remuunerate any person or company for services
rendered or to be rendered in Placing or assisting to

ture Stock, or other securities of, or for negotiating any
advance or loan to the Company.

(15) To issue any Shares of the Company as fully or
partly paid "up in consideration of any property
acquired by or services rendered to the Company, or
for any other reason whatsoever,

(16) To purchase or otherwise acquire and undertake all
Or any part of the business, Property and labilities of
any other company or person possessed of property
suitable for the purposes of this Comlpany or carrying
on business, the objects of which shal be altogether or
in part similar to those of this Company, and to conduct
and develop or wind up and liquidate such business,

(17) To purchase or otherwise acquire, work, sell, grant
licenses to use or otherwise dispose of or deal with any
patent or patent rights or inventions, or secret pro-
cesses, or any license or licenses to use any patent
invention, or process, which may be considered desir-

able in the interests of the Company.

(18) To amalgamate with, and take, or otherwise acquire,
and hold or sell shares and stock in any other company
having objects altogether or in part similar to those of
this Company, or carrying on any business capable of
being conducted so as directly or indirectly to benefit
this Company, and to advance money with or without
security to individuals, private firms, public companies,
public bodies, and others giving or likely to give orders
to or having business dealings with the Company.

(19) To invest the money of the Company not immediately
required, upon such securities or in such manner as
may {rom time to time be determined.

(20) To subscribe to or become a member of, or join in
establishing any association or company formed for
the purpose of insuring the property of the members
thereof against fire or explosion.




(21) To aid in the establishment and support of associa-
tions for the benefit of the Company as employers of
persons employed by or having dealings “with the
Company.

(22) To effect insurances with any insurance company for
the purpose of indemnifying “the Company in respect
of claims by reason of any accident to any servant oy
servants of the Company in the course of his or their
employment by the Company, and to pay premiurs
on any such insurance.

(23) To give to any servants or employees of the Company
any share or interest in the profits of the Company’s
business, or any branch thereof, and for that purpose
to enter into any arrangements the Company may
think fit,

(24) To establish and support, or to aid in the establish-
ment or support of, hospitals, infirmaries, and other
charities, friendly societies, reading rooms, libraries,
educational instifutions or associations, whereby bene-
fit may be derived by persons employed by, or having
dealings with the Company, and to subscribe or guar-
antee money for any exhibition, or any public or
useful purpose,

(25) To promote any other company for the purpose of
acquiring all or'any of the property and Habilities of
this Company, or for any other purpose which may
seem directly or indirectly calculated to benefit the
Company,

) {26} To establish and regulate agencies at home and abroad

| ' for the purposes of the Company, and to procure the

) Company to be registered, incorporated, or recognised
‘ in any Colony or Foreign Country.

(27) To distribute any of the prep;;rcy of the Company
among the Members in specie,.

(28) To do all or any of the above things in any part of the
world, and as principals, agents, trustees, contractors,
or otherwise, and by or through agents, trustees, or
otherwise, and either alone of in “conjunction with

others.

(29) Generally to do all such other things as are incidental
or conducive to the attainment of the aforesaid objects,
or any of them, and so that the word “Company” in
this Clause, except where used in reference to this Com-
pany, shall be deemed to include any partnership or
other body of persons, whether incorporated or not
incorporated, and whether domiciled 'in the United
Kingdom or elsewhere. o

4. The Liability of the Members is Limiteq.

The followlng was passed by Special
Reso'stion ongM-'lrch 27th 1038:- ? .

ekl rom S50 o SN Shares of £5 each, with power to divide the Shares in the Capital
ol 78 vagh Of E0000 addttionat shares., /£ 4y o time being into several classes, and to attacl, thereto respec-
olal ol s Comnres of £5 each—the tively preferential, deferred, or special rights, privileges,” or
were sub-divided Into :34.590 shares of COHditiOllS.

£1 cach,
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“The Companies Act, 1929.”

COMPANY LIMITED BY SHARES.

Articleg of Association

OF

George Woolliscroft and Son, Limited.

(Adopted by Special Resolution passed on the 10th day of
July, 1947.)

PRELIMINARY,

1 The Regulationg contained in Table A in the First Schedule
to The Companies Act, 1862, shall not apply to the Company,

numbered 39, 40, 64, 63, 69, 72, 78, 79, 93, 101, 104, and 107 shali
not apply to this Company ; but in liey thereof, and in addition to
the remaining Clauses of Table A, the following shall be the Regula-
tions of the Company.

3. The Company may pay a commission to any person in
consideration of his subscribing “or agreeing to subscribe, whether
absolutely or conditionally, {or any Shares in the Company, or
procuring or agrecing to procure subscriptions, whether absolute or
conditional, for any Shares in the Company at any rate not exceed-
ing Ten per cent. of the price at which the said Shares are issued,

4.  The Company shali be a Private Company, and accord-
ingly the following provisions shall have effect :~—

(a4} The Company shall not offor any of its Shares or
Debentures to the public for subscription,

(c) The right to transfer Shares in the Company shail be
restricted in the manner hereinafter provided.

5. The Company shall be entitled to treat the person whose
name appears upon the Register of Members 1n respect of any Share
as the absolute owner thereof, and shall not be under any obligation
to recognise any trust or equity or equitable claim to or partial

30530
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NAMES AND ADDRESSES OF SUBSCRIBERS

ROY C. KEEN,
Temple Chambers,
Temple Avenue,
London EC4Y OHP.

NIGEL L. BRQO
Temple Chambers,
Temple Avenue,

London EC4Y OHP.

Vv
Dated the 1st day of April, 1987,

Witness to the above Signatures:-

J. JEREMY A. COWDRY,
Temple Chambers,
Temple Avenue,

London EC#Y OHP.
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CERTIFICATE OF INCORPORATION

OF A PRIVATE TIMITED COMPANY

No. 2132907
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RULEWISE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 20 MAY 1987
P 8. 'Rou%j
MRS P.A. ROWLEY

an authorised officer
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PENSION SCHEMES.

31. In any pension scheme of whatsoever nature that the
Company may think fit to adopt they shall be empowered to include
in the benefifs thereof any person who is, or has been, a salaried
Director of the Company or the wife, children, or other relatives or
dependents of such person,

NOTICES.

32. A Member who has no registered address in the United
Kingdom, and has not supplied to the Company an address within
the United Kingdom for the giving of notices to him, shall not be:
entitled to receive any notices irom the Company.

WINDING UP.

3. If the Company shall be wound up the assets remaining
after payment of the debts and liabilities of the Company and the
costs of the liquidation shall be applied: First, in repaying to the
Members the amounts paid up or credited as paid up on the Shares
held by them respectively; and the balance (if any) shall be dis-
tributed among the Members in propottion to the number of Shares
held by them rcspectivcl)lr: Provided alwa{!s that the provisions
hereof shall be sub%'ect to the rights of ihe Holders of Shares (if any)
issned upon special conditions.

34. In a winding up any part of the assels of the Company,
including any shares in or securities of other companies, may, with
the sanction of an Exlmordmm[{ Resolution of the Company, be
divided among the Members of the Company in specie, or may be
vested in trustees for the benefit of such Members, and the liquida-
tion of the ComEzmy may be closed and the Company dissolved, but
s that no Member shall be compelled to accept any shares whereon
there is any liability.
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THE COMPANIES ACT, 1929

SPECIAL RESOLUTIONS

OF

4EQORGE WOOLLISCROFT & SON, LTD.

Passed 27th March, 1958.

ST AN EXTRAORDINARY GENERAL MEETING of the Members
»! the above named Company, duly convened and held at the Registered
Office of the Company, Melville Street, Hanley, on the 27th March, 1958.
the following SPECIAL RESOLUTIONS were duly passed:—

1. “That the Capital of the Company be increased from £35,
£150,000 by the creation of 23,000 additional shares of £5 é,.\-)

@1&01%&%@ as t

2. “That it is desirable to capitalize a sw
£30,000 the amount standing to the credit of Redr count gnadEd to the
balance of £77,600 part of the amount standing Yo the ‘Qlﬁ(l’l? of Profit &
Loss Account, and accordingly that the DirectorA be and they are here

authorised and directed to appropriate the said ‘um W to the
shareholders of the Company who would have been Angitict o reccive such
sum had the same been distributed as at the cloze of business on the 29th
day of March, 1958 in cash in accordance with their rights, and to apply
such sum on their behalf in paying up 21,520 Shares of £5 cach in the capital
of the Company, and that such Shares credited as fully paid be allotted
accordingly to such holders in the proportion of 4 of such Shares for every
£5 Share held by such sharcholders respectively at the date above men-
tioned; that such Shares shall rank pari passu in all respects with the
existing Shares in the capital of the Company; and that the Directors be
and they are hereby authorised to carry this resolution into effect in the
manner and with the powers provided by Article 29 of the Company’s FR
Articles of Association.”

3. " That immediately after the issue and allotment of the said additional
21,520 Shares of £5 each as provided for by the last foregoing resolution,
all the 26,900 Shares of £5 each in the capital of the Company then in
issue be subdivided into 134,500 Shares of £1 each.”

fm‘?ﬂa@
ST T FRANCIS DAVIS,

e O i .
iy o ﬁ Chairman,
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THE COMPANIES ACT, 1948.

Purswant to Sectfon 63.

qAME OF N . - . 3 M0 1 & Fateh
JOMPANY . .. oo o . GISOLGE. WOOLLISOROPT & S0 |
‘AT. No‘ C'F' 10. Sl T vt sbnmpsgliit el iy bt ey

130940

SHAW & Sons

LIMITED

Law Stationers and Company Registration Agents

7,8 & 9, Fetter Lane, Fleet Street, E.C.4

Ywesented by




Notice of Increase in Nominal Capital.

To the REGISTRAR OF COMPANIES.

GHORGE,. JOQLTLISCRORT &, 80N

e menerem s LAIMITED

hereby gives you notice pursuant to Section 68 of the Companies Act, 1948,

that by (a) apacial Resolution of the Company dated the

aLhh day ofumm o WARGL o1 958 the nominal Capital

of the Company has been increased by the addition thereto of the sum of

£..hh5.5000.......... beyond the registered Capital of £...35,000....

The additional Capital is divided as follows :—

Number of Shares, Class of Sharo, Ngﬁ;‘;’ﬁ éﬁ‘;‘;f“
| |
23,000 \ Not designateda | £5

e EAMTEIGRTTESICT ISTTCT Wiooak c - = B e emram o= oL - o s oL wms e

The conditions (e.g., voting rights, dividends, oto.), subject to which the
new Shares have been, or are to he issued, axe as follows 1—

rari passu wiith existing shares.

wzz . 0f the new Shares are Preference Shares, and are (§) [not]

redeemable. L
- i il
o7 i 4 -
47 p
(Stgnature)e . e L s sV e Gagcas s
. Sacect, ¢+
(Stale whether Director, or Seorelary) -

Dated the. ... 87 el day of 4pril, 19.58.

o

==

4

mg.

-

is margin to be reserved for bind

77
r
sl
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Statement of Increase of the Nominal .~
Share Capital.

The Nominal Share

GHOKGE WOOLLIUCRORY (& SOH J.aMuTED,

1ns been increased by the addition thereto of the sum of  One hundred snd

fiftecn thousanl Pounds, divided into 235,000 Shares
»f £ 5 each, and mreore shares of == each,

seyond the Registered Share Capital of  Whirty-Tive tiousund pounds.

t f?"“ \
K *
* }f) !
*Signalure Lo h e YAty i

, SeergiTvy

“STEREY

S:ﬁﬁ'@ 1o Com,
fz_!?:: .k{;?ﬁ%

Dieseriplion

Jated Sf fpril, 19 58.

*This Statement must besigucd by the Manager orby th

NOTE.

This Statement has to be registered with thoe Neotice of Infrens

required under Section 65 of The Companies Act, 1948. Xf not so filed within 15

days after the passing of the Resolution by which the Registered Capital is imcreased,

Interest on the duty at the rate of 5 per cent, per annum from the passing of the
Resolution is also payable.

e Nominai Capital

‘AT, No. C.F. 26A. S 1318 48

SHaw & Sons

LIMITED

Law Stationers and Company Registration Agents
o PNEERELWT ana Klant Street. B.COLA
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GEORGE WOOLLISCROFT & SON, LIMITED.

Passed 1rth June, 1908, Confirmed 26th June, 1908.

-y

At an Extraordinary General ‘Mecting of George Woolliscroft & Son,
Limited, duly convened and held at the Registered  Offices of the Company,
Melville Street, Hanley, on the 11th day of June, 1908. the subjoined Special

Resolution was duly passed, and at a subsequent Extraordinary General Meeting

-

27 m—a— —-u-v

of the said Company, also du]y convened and held at the same dlq'éc,j';o:i‘ rhe

26th day of June, 1908, the subjoined resolution was duly confirmed, , 65 03

Resolution I’>7 JUNIS08;

@A - The following shall be added as an additional article ;—
“ The Company is and shall be a private Company within the

* meaning of the Compinies’ Act, 1907, and accordingly.

{e) The right to transfer shares in the Company is restricted as

* provided by the Articles of Association.

()« The number.of the members of the Company (exclusive of persons
* for the time being in the employment of the Company} +hall not exceed
“ filty, and

(¢) * No invitation to the public shall be made or issued to subscribe for

‘““any shares or debentures of the Company.”

(B) Article 43 shall be varied by the addition at the end of paragraph
B, thereof of the words, “and (¢) on the grounds that the result of

registration would be to make the number of members of the C ompanf

(exclusive of persons for the time being in the employment’ “of - the

]‘k Company) exceed fifiy.”
‘ ,

. . / i
Dated this r:?,/) o dav of Trine raau
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AT AN EXTRAORDINARY GENERAL MEETING of the Mdgghers o™ —
the above named Company, duly convened and held at the Registered

Office of the Company, Melville Street, Hanley, on the 10th July, 1947,

the following SPECIAL RESOLUTION was duly passed:—

«That the new Articles of Association already appreted by this
Meeting, and for the purpose of identification subscribed by the
Chairman thereof, be and the same are hereby adopted as the / N

Articles of Association of the Comipany in substitution for and to i“," ) v

@
g

the exclusion of, all the existing Articles thereof.”’ A &
& N /
/
5 Ly g
7 et Y %/ (e T et =
- = 4%\'* = == = -y
L -
Prasented for fiing by a ey Chairman
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COMPANY LIMITED BY SHARES.

Artitles of HAsgociation

OF

George Woolliscroft & Son Limited.

(Adopted by Special Resolution ‘passed on the 10th day of
July, 1947.)

e
‘‘‘‘‘‘‘‘

PRELIMINARY.

1. The Regulations contained in Table A in the First Schedule
to The Companies Act, 1862, shall not apply to the Company,

& 2. The Regulations contained in Table A in the First Schedule
to The Companies Act, 1929 (such Table being hereinafier called

: “Table A "), shall aﬁply to the Company save in so far as they are
excluded or varied hereby: that is to say, the Clauses of Table A
numbered 39, 40, 64, 66, 69, 72, 78, 79, 93, 101, 104, and 107 shall
not apply to this Company ; but in Jien thercof, and in addition to
the remaining Clauses of Table A, the following shall be the Regula-
tions of the Company.

3. The Company may pay a commissior fo any nerson in
consideration of his subscribing or agreeing 10 subscri ¢, whether
absolutely or conditionally, for any Shares in the Company, or
procuring or agreeing to procure subscriptions, whether absolute or
conditional, for any Shares in the Company at any rale not exceed-
ing Ten per cent, of the price at which the said Shares are issued,

4. The Company shall be a Private Company, and accord-
ingly the following provisions shall have effect:——

=

(4) The Company shall not offer any of ils Shares or .
Debentures to the public for subscription, @

(B) The number of the Members of the Company (not i
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 determina-
tion of that employment to be Members of the Com- .

- ) pany) shall not at any time exceed fifty.

{c) The right to transfer Shares in the Company shall be
restricted in the manner hereinafter provided.

5. The Company shall be entitled to treat the person whose
name appears upon the Register of Members in respect of any Share
as the absolute owner thereof, and shall not be under any obligation
to recognise any trust or equity or equitable claim to or partial

30930 .
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interest in such Share, whether or not it shall have express Ot other
notice thereof.

SHARE CAPITAL AND SHARES.

6. The Share Capital of the Company at the time of the adop-
Hon of these Articles is Thirty-five Thousand Pounds, divided into
Seven Thousand Shares of ¥ive Pounds each.

7. Subject to the provisions of Clause 35 of Table A. the Shares
shall be under the control of the Directors, who may allot and
dispose of or grant opticns over the same to such persons, on such
terms, and in such manner as they think fit,

8. A Call shall be deemed to have been made ai the time when
the resolution of the Directors authorising such Call was passed.

9. If by the terms of the issue of any Shares or otherwise any
amount is payable in respect of any Share by instalments at fixed
~ times, every such instalment shall be payable as if it were a Call

»

duly made by the Directors of which due notice had been given.

10. The lien conferred by Clause 7 of Table A shall attach to
fully paid up Shares, and to all Shares registered in the name of
any person indebted or under liability to the Company, whether he
chall be the sole Registered Holder thereof or shall be one of two or
more joint Holders.

TRANSFER OF SHARES.

11. (a) Any Share may be transferred by a Member o any
child or other issue, son-in-law, daughter-in-law, father, mother,
brother, sister, nephew, niece, wife, or husband of such Member;
and any Shatre of a deceased Member may be transferred by his or
her legal personal representatives to any child or other issue, son-in-
law, daughter-in-law, father, mother, brother, sister, nephew, niece,
widow, or widower of such deceased Member; and Shares standing
in the names of the trustees of the Will of any deceased Member may
be transferred upon any change of trustees to the trustees for the
time being of such Will. A Share may at any time be transferred
to any Member of the Company.

(B) Save as aforesaid, no Share shall be transferred unless and
until the g'ghts of pre-emption hereinafter conferred shali have been
exhausted.

(c) Except where the transfer is made pursuant to Sub
Article (a) hereof, the person proposing to transfer any Share (here-
inafter called “the proposing  transieror ") shall give notice in
writing (hereinafter called “ the transfer notice”) to the Company
that he desires to transfer the same, and such notice shall specify
the sum he fixes as the fair value, and shall constitute the Company
his agent for the sale of the Share to any Member of the Company
(or any person selected by the Directors as one whom it is desirable
in the interests of the Company to admit to Membership) at the price
so fixed or, at the option of the purchaser, at the fair value to be
fixed by the Auditor in accordance with Sub-Article (E) of this
Article.” The transfer notice may include two or more Shares, and
in such case shall operate as if it were a separate nofice in respect
of each. The transfer notice shall not be revocable except with the
canction of the Directors.
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() 1f the Company shall within the period of twenty-eight
days after being served with the transfer notice find a Member (or
person select‘gd as aforesaid) willing to purchase the Share (herein-
after called “the purchaser ) and shall give notice thereof to the
proposing transferor, he shall be bound upon payment of the fair
value to transfer the Share to the purchaser, who shall be bound
to complete the purchase within fourteen days from the service of
the last-mentioned notice.

(8) In case any difference arises between the proposing frans-
feror and the purchaser 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 opmion is the fair value, and such sum shall be deemed
to be the fair value, and in so certifying the Auditor shall be con-
sidered to be acting as an expert and not as an arbitrator; and
accordingly The Arbitration Acts, 1889 to 1934, shall not apply.

(F) If in any case the proposing transferor after having
become bound as aforesaid inakes default in transferring the Share,
the Company may receive the purchase money on his behalf, and
may authorise some person to execute a transfer of the Share in
favour of the purchaser, who shall thercupon be registered as the
Holder of the Share. The receipt of the Company for the purchase
money shall be a good discharﬁc to the purchaser, and after his
name_has been entered in the Register of Members in purported
exercise of the aforesaid power the validity of the proceedings shall
not be questioned by any person. ’

(c) If the Company shall not within the period of tweniy-eight
days after being served with the transfer notice find 2 Member (or
person selected as aforesaid) willing to purchase the Shares and give
nolice in manner aforesaid, the pm}msing transferor shall at any
{ime within three calendar months a terwards be at liberty, subject
to Sub-Article (x) hereof, to sell and transfer the Shares, or those
not placed, lo any person and at any price.

() The Shares specified in any transfer notice given 1o the
Company as aforesaid shall be offered by the Company in the fisst
place to the Members (other than the pro?osing transferor) as nearly
as may be in proportion io the existing Shares held by them res}pec-
fively, and the offer shall in each case limit the fime within which
the seme, if not accepted, will be deemed 1o be declined, and may
notify to the Members that any Member who desires an allotment
of Shares 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 ¢laim their proportions the unclaimed Shares shail be uvsed for
satisfying the claims in excess. Tf any Shares shall not be capable
without fractions of being offered to the Members in proportion to
their existing holdings, the same shall be offered {o the Members, or
some of them, in such proportions or in such manner as may be
determined by lots drawn in repard therelo, and the lots shall be
drawn in such manner as the Directors think fit.

(1) The Directors may refuse %o register any transfer of a
Share () where the Company has a lien on the Share, or (b) where

the Directors are not ~f opinion that the transferee is a desirable -
person to admit to Membership ; but Pavagraph () of this Sub-

Article shall not apply to a transfer made purseant to Sub-Article (4)
hereof.

1) Whenever any Member of the Company (other than a
Director) who is employed by the Company in any capacity is dis-
rmissed from such employment or ceases to be ~mployed by the
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Company, the Directors may at any time within twenty-eight days
after his dismissal or his ceasing to be employed resolve that such
Member do retire, and thereupon he shall be deemed to have served
the Company with a transfer notice pursuant to Sub-Article (c)
hereof, and to have specified thercin the amount paid up on his.
Shares as the fair value. Notice of the passing of any such resolu-
tion shall be given to the Member affected thereby.

BORROWING POWERS.

12, The Directors may raise or borrow for the purposes of the
Company’s business such sum or sums of money as they think fit,
and may secure the repayment of or raise any such sum or sums as
aforesaid by mortgage or charge upon the whole or any part of the
property and asgets of the Company, present and future, including
its uncalled Capital, or by the issue, at such price as they may think
fit, of Bonds, Debentures, or Debenture Stock either charged upon
the whole or any part of the property and assets of the Company
or not so charged, or in such other way as the Directors may think
expedient. *

13. A Register of the Holders of the Debentures of the Com-
pany shall be kept at the Registered Office of the Company, and
shall be open to the insgech'on of the Registered Holders of such
Debentures and of any Member of the Company, subject fo such
restrictions as the Company in General Meeting may from time to
time impose. The Directors may close such Register for such period
or periods as they may think fit, not exceeding in the aggregate:
thicty days in each year.

GENERAL MEETINGS.

1. A General Meeting of the Compauy shall be held in
each calendar year at such time and place as the Direclors shail
appoint. In default of a General Meeting being %0 held a General
Meeting may be convened by any two Members in the same manner
as nearly as possible as that in” which General Meetings are to be
convened by the Directors, The aforesaid General Meetings shall
be called “ Ordinary General Meelings ”; all other General ) eetings
shall be called “ Extraordinary General Meetings.”

15. The (Luorum for the transaction of business at any General
Meeting shall be two Members personally present and holding or
representing by pro:tti)lr not less than one tenth of the Share Capital
of the Company for the time being issued; and Clause 45 of Table A
shall be inodified accordingly.

VOTES OF MEMBERS.

16. No person shall be appointed a proxy who is not a
Member of the Company and qualified to vote; and Clause 59 of
Jable A shall be modified accordingly.

DIRECTORS.

17. Unless and unti] the Compgny in General Meeting shall
otherwise determine, the number of Directors shall be not less than
two nor more than seven.
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18, The Directors of the Company at the time of the adoption
of these Articles are: FRANCIS DavIs, THOMAS CHARLES ADDERLEY,
Er1zasety Davis, and GEorGe DAVENPORT. The said FRraNCIS
Davis shall be a Permanent Director of the Company and Cheir-
man of the Board of Directors, and shall be entifled to hold such
offices so long as he shall live unless he shall become disqualified
from any of the causes specified in Article 23 hereof; and accord-
ing}lly Clauses 73 to 77 and Clavse 80 of Table A shall not apply
[0 him.

. 19. The Directors shall have power at any time and from time
to time to appoint any other person to be a Director of the Company,
either fo fill a casual vacancy or as an addition to the Board, but so
that the total number of Directors shall not at any time exceed the
maximum number fixed as hereinbefore mentioned, Any Director
so appointed shall hold office only until the next following Ordinary
Genlereﬂ Meeting, when he shall retire, but shall be eligible for
re-election.

20. The qualification of every Director shall be the holding in
his own right and as sole Holder of Shares of the Company to the
nominal value of not less than Five Pounds, A Director may act
before acquiring his qualification, but shall acquire his qualification
within two calendar months of being appointed a Director.

21. The Directors shall be paid such travelling, hotel, and
other expenses as may reasonably Ee incurred by them in the execu-
tion of their duties, including any such expenses incurred in connec-
tion with their attendance at Meetings of Directors,

22. A memorandum in writing signed by all the Directors for
the time being and annexed or attached to the Directors’ Minute
Book shall be as effective for all purposes as a resolution of the
Directors passed at a Meeting duly convened, held, and constituted.

DISQUALIFICATION OF IMRECTORS.
293. The office of a Director shall be vacated—

{a) If he become bankrupt or jnsolvent ct compound with
his creditors;

(8) If he become of unsound mind;

(c) If he be convicted of an indictable offence, not being
an offence under The Road Traffic Act, 1930, or any
statutory provision in liew or modification thereof;

(D) If he cease to hold the necessary Share qualification,
or do not obtain the same within two calendar months
from the date of his appointment;

() If he absent himself from the Meetings of Directors for
a period of six calendar months without special leave
of absence from the other Directors;

(F) If he become prohibited from being a Director by
reason of any order made under Sections 217 or 275
of The Companies Act, 1929;

(G) If he give the Company one calendar month’s notice
in writing that he resigns his office.
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But any act done in good faith by a Director whose office is vacated
as aforesaid shall be valid unless, prior to the doing of such act,
written notice shall have been served upon the Company or an
entry shall have been made in the Directors’ Minute Book stating
that such Director has ceased to be a Director of the Company.

24. A Director may hold any office or place of profit under
the Company (other than that of Auditor) in ‘conjunction with the
office of Director, and may enter into or be interested in contracts
or arrangements with the Company and may have or be interested
in dealings with the Company, and shall not be disqualified from
-office thereby, nor shall he be liable to account to the Company for
any profit arising out of any such contract, arrangement, or dealing
to which he is a party or in which he is interested by reason of his
being at the same time a Director of the Company, provided that
such Director discloses to the Meeting of the Directors at which such
contract, arrangement, or dealing is first taken into eonsideration
the nature of his interest therein, or, if such interest is subsequently
acquired, provided that he discloses the fact that he has acquired
such interest ai the next Meeting of the Directors held after such
interest was acquired. A general notice given to the Directors by a
Director to the effect that he is a member of a specified company or
firm, and is to be regarded as interested in any contract, arrange-
ment, or dealing which may, after the date of the notice, be entered
into or made with that company or firm, shall, for the purpose of
this Article, be deemed to be a sufficient disclosure of interest in
relation to any contract, arrangement, or dealing so entered into or
made. Any Director may vote as a Director in respect of any con-
tract, arrangement, or dealing in which h» i3 interested or upon any
matter arising thereout,

MANAGING DIRECTOR.

25. The Directors may from time (o time entrust to and confer
upon the Managing Director or Manager all or any of the powers
of the Directors (excepting the power to make Calls, forfeit ghares,
borrow money, or issue Debentures) that they may think fit But
the exercise of all such powers by the hfa.naging Director or
Manager shall be subject to such regulations and restrictions as the
Directors may from time to time malke and impose, and the said
powers may at any time be withdrawn, revoked, or varied.

26. Clause 68 of Talglc. A shall be read and construed as if
the words “ rotation of retirement” were substituted for the words
“rotation or retirement.”

PROFITS AND DIVIDENDS,

or debited whollv or in pait to revenue account, and in that case the
amou-.t so credited or debited shail for the burpose of ascertaining
the fund available for Dividend be treated as a profif or loss arising
from the business of the Company.
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RESERVE FUND,

asid :28- ’Before recommending a Dividend the Directors may set
an db any part of the net profits of the Company to a Reserve Ifund
N éndS’ apply the same either by employing it in the business of

fe'I‘ %{n.-dpy or by mveshing it in such manner (subject to Clause 6
OR abie A) as they shall think fit, and the income arising from such
neserve Fund shall be treated as part of the gross profits of the
Company. Such Reserve Fund may be applied for the purpose of
maintaining the property of the Company, replacing wasting assets,
meeting contingencies, forming an insurance fund, equalising Divi-
dends, paying .sEecml Dividends or Bonuses, or for any other
purpose for which the ner profits of the Company way lowiully be
used, and until the same shall be so applied it shall be deemed 10
remain undivided profit. The Directors may also carry forward to
the accounts of the succeeding year or years any profit or balance
of profit whizh they shall not {hink fit to divide or to place to reseive,

CAPITALISATION OF RESERVES AND DISTRIBUTION
OF SPECIFIC ASSETS.

20, The Company may in General Meeling capitalise any part
of the undivided profits of the Company standing o the eredit of the
Company’s Reserve Fund and distribute the same as a Bonns
among the Holders of the Ordinary Shares in proportion (o the
amounts [I)aiq up or credited as paid up thercon respectively, Any
General Meeting declaring a2 Dividend or Bonus may dircet payment
of such Dividend oy Jonus wholly or i part by the distribufion of
sxl)]eciﬁc assets, and in parlicular of existing or newly created paid up
Shares, Debentures, or Debenture Siock of this or any other com-
pany, or in any one or more of such ways. and the Direclors may
give cffect to such resolution and where any difficully arises in
regard to the disuibution they may settle the same as they think
expedient, and in partienlar may isswe Fractional Certificates and
may fix the valuae for distribution of such speeific assels or any part
thereof and may determine that cash payments sliould be made {6
any Members upen the feoting of the value so fixed in order to
adjust the rights of ali parties, and may vest any such srecific cesels
or Dividena or Bonus in trastees upon sueh {musls for the persons
entitled thereto as may seem expediont 9 the Diestors,  Where
requisite a proper contract skail be delivered to the Registrar of
Companics for registration in acrordance with Section 42 of The
Companics Act, 1929, and the Direclors may appoint any persen to
sign such contract on behalt of the pursons enttiled {o the Dividend
or RBonus, and such appoiniment shail be effective.

INDEMNITY.

30. Every Director, Manager, Officer, or Auditor of the Com-
pany shall be entitled fo be indemnified out of the assets of the
Company against any liability incurred by him as such Director,
Manager, Officer, or Auditor in defending any proceedings, whether
civil or criminal, in which judgment is given i his favour or :a
which he is acquited or in conncction with any application nnder
Section 372 of The Companies Act, 1929, in which relief is granted

to him by the Court.



interest in such Share whether or not it shall have express or other
notice thereof,

SHARE CAPITAL AND SHARES,

6. The Share Capital of the Company at the time of the adop-
tion of these Articles is Thirty-ﬁve Thousand Pounds, divided into
Seven Thousand Shares of Five Pounds each,

Subject to the Provisions of Clause 35 of Table A, the Shares
shall be under the control of the Directors, who may allot and
dispose of or grant options over the same to such persons, on such
lerms, and in such Manner as they think fit,

8. A Call shall be deemed to have been made at the time when
the resolution of the Directors authorising such Call wag passed,

9. If by the terms of the issue of any Shares or otherwise any
amount is payable in respect of any Share 1 instalments at fixed
times, every such instalment shall be Pavable as if it were a Call
duly made by the Directors of which due notice had been given,

10. ' The lien conferreq by Clause 7 of Table A shall atlach to
fully paid up Shares, and to a)l Shares registered in the name of
any person indebted or upder liability to the Company, whether he
shall be the sole Registered Holder thereof or shall be one of two or
more joint Holders,

TRANSFER OF SHARIES.

. (a) Any Share may be transferred by a Member tp any
child or other issue, son-in-law, daughter-in-layw, father, mother,
brother, sister, nephew, niece, wife, or husbend of sueh Member;
and any Share of decensed Membeor may be transforred by his or
her legal ]l:emonul representatives to any child op other issue, sonsin-
law, dong rter-in-law, father, mother, brother, Sister, nephew, nioce.
widow, or widower of such decensed Member; and Shares standing
in the names of {he trustees of the Wil of any deceased Membpr muy
be transferred wpon any change of trustess o the trustees fop the
time being of such \Wil, A Share may af any time be transferved
to any Member of the Company,

(B) Save as aloresaid, 1o Share shall be Lransferred unless and

until the rights of pre-emption hereinpfter conferred shall haye been
exhausted,

(€) Lxcept where ihe transfer is made pursuant to Sy
Article (a) hereof, the person pmpnsin;; {0 transfer any Share (here-
inafter called “fhe proposing trans eror”) shall give Notice iy
writing (hereinafter called “the transfer notice”) to the Company
that he desires to transfer the same, and such notice shail specify
the sum he fixes as the fajr value, and shall constityte the Company
his agent for the sale of the Share to any Member of the Company
{or any person selected by the Directors as one whom it is desirable
in the interests of the Company to admit to Membership) at the price
so fixed or, at the optioa of the purchaser, at the foiy value to be

fixed by the Audilor in accordance with Sub-Article (E) of this

R
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(D) If the Com_pany shall withip the period of twentyueight
days after being served with the transfer notice find a Member (or
PEISON ralenteq g aforesaid) willing to purchase the Share (hereiy.-
after ¢u- the burchaser”) ang shall give notice thereof tq the
Proposyr . ¢ :usferor, he shajj be boung UPon payment of the fai,
valte to ., 2ysfer the Share to the burchaser, who shal] be bound
to complete the Purchase within fourteen days from the service of
the last-mentioneq notice,

(2) In case any difference arjgeg between the Proposing trang-
feror and the purchaser as o the fair valye of a Share the Auditor
shall, on the application of either party, certify in writing the sum
which in hig opinion is the fair valye, apg Such sum shall he deemed
to be the fajr value, and ip 50 certifying the Auditor shaj] be con-
sxdereq to be acting as an expert and not ag gy arbitrator; ang
accordingly The Arbitration Acts, 1889 to 1934, shall not apply.

(F) If in any case the Proposing transferer after havin
become boung as aforesaid mgjes default in transferring the Share,
the Company may receive the purchase money on his behalf, and
May authorise some Person to execute g transfer of the Share in
favour of the gurchaser, who shaii thereupon be registered as the
Holder of the hare. The receipt of the Company for the Purchase
money shall be 4 good discharge £ the purchaser, and after hig
name has beep entered in the %egister of Members iy purported
exercise of the aforesaid powey the validity of the Procecdings shaj)
not be questioned by any person,

{G) II the Company sha not within the period of twen -eight
days after being serveq with the transfor notice find g Mem{:e
person selected ag aloresaid) willing to purchase the Shares and give
notice in mannep aloresaid, the Proposing transferny shall ag any
time within threo calendar months 4 terwards be ay liberty, subject
to Sub-Article (1) hereof, to sell and transfor the Shares, or those
not placed, to any person and at any nrice,

(1) The Shares specified in any transfer notice siven to the
Company ag aforesaid ‘shajl be offered by the Company in the first
Place to the Members (other than the Proposing {ransferor) g nearly
as may be in proportion to the existing Shares held by them reslm-
tively, and the offer shall in each cise limit the time within which
the same, if pot accepled, will he deemey 0 be declined, and may
notify to {he Membirs that amy Member whe desires an allotment
of Shares in excesg of his proportion should in his reply siate how
any excess Shares he desires g have; and if all ¢gya Members do
not claim thejr roportions {he unclaimed Shares shall be used for
satisfying the clains in excess, If any Shares shall not be capable
without fractipns of being offered to the Members jn Proportion to
their existing holdings, the same shall be offered 1g the Members, o
Some of them, in stich Proportions or in such manner g e be
determined by lots drawn in regard thereio, ang the lots shall pe

drawn in such manner as o Directars think fit.

() The Directors may reluse to register any transfer of 4
Share fa) where the Company has a ljen on the Share,_ or (b) where
the Directors are not of opinion that the transferce js 3 dgsu'gble
person to admit to Membership; byt Paragraph (b) of this Sub:
drticle shall not apply to a transfer mage Pursuant to Sub-Artigle {4
hereof.

(J) Whenever any Member of the Company {other tl_lan‘.a
-Director) who is employed by the Company in any capacity is dig-
‘missed from such employment or ceases to be employed by the




Company, the Directorg may at any time withip twenty-eight days
after his dismissa] or his ceasing to be employed resolve thyt such

enber do retire, and thereupon he sha]] be deemed to have served
the Company with 4 transfer notice Pursuant to Sub-Article (c)
lereof, and to have specified therein the amount paid up on his
Shares as {he fajr value. Notice of the passing of any such resolu-

tion shall be given to the Member affected thereby.
BORROWING POWERS.

Company’s business such Sum or sums of money as they think fit,
and may secure the Tepayment of or raise any such sum’or sums 2¢
aforesaid by mortgage or charge upon the whole or any part of the
property and assefs of the Company, present and future, including
Its uncalled Capital, or by the issue, at such price as they may think
fit, of Bonds, Debentures, or Debenture Stocl either charged upon
the whole or any part of the property and assets of the

Or not so charged, or in such other way ag the Directors inay think
expedient,

13. A Register of the Holders of the Debentures of the Com-
Pany shall be kept at the Registered Offico of the Company, and
shall be open to the insh)ection of the Registered Holders of syeh
Debentures ang of any Member of the Company, subject to syc)
restrictions as e Company in General Meetip may from time to
time impose, The Directors may close such ch:ste_r for such perjod

or periods as the,y may think fit, not exceeding in the aggregate
thirty days in epch yeur,

GENERAL MEETINGS.

4. A General Meeting of the Company shall pp held in
cach calendar year ot such time and plnce a5 the Directors shall
appoint. In default of g General Meoting being 50 held & General
Meeting may be convened by any two Members in the Same manner
as nearly as possible pg that in”which (General Meetings are to ba
convened by the Directors. The nforesnid General Meetings shall
be called * rdinary General Meetings” . all other Genera] ) eetings
shall be called "Extmordinary General Meetings,”

15. The quorum fop the transaetion of business at any Genera)
Meeting shall ho two Members personally present and holding or
representing by pro.\:ly not less than one tenth of the Share Capital
of the Company for the time being issued; and Clause 45 of Table A
shall be modifieq accordingly,

VOTES oF MEMBERS,
16. No person shall be appointed 3 PIGXYy who is not g

Member of the Company and qualified to vote; and Clayge 59 of
Table A shall be modified accordingly,

DIRECTORS,

otherwx:se determine, the number of Directors shaij be rot jegs than
two nor more than seven,
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18, (a) Notwithstanding anything to the contrary in thege

Articles Contained, the followmg shall apply to John Michae] Woollis-
croft Davig:._.

() He shall pe 5 Permanent director of the Company
and entitled ¢o hold such offica until he digs op
resigns, -

(ii} So long as he ghay be a permapent director and
under the age of 70 he shall Iy Chairman of the
Board of Directors ang remunerated for holding
such office at g rape fixed by agreement in writing
made betweep him and the Board of Directors
from time to time or failing such agreement at 5
rate (not being less than the Inst agreed rate)
determineqd by such Board,

(iti) So long as he ghaj be a permanen director 4ng
under the age of g5 he shall ba Managing Director
of the Company ang a5 such shall pe paid such
remuneration and shall have sucl wers and cary
out such duties as the Board o Directors shql]
agree with him in writing or untj) such agreement
as such Board shall determine,

19. The Directors shall have power at any {ime ang from time
to time to tppoint any other person to be & Direetor of the Company,
cither to fill 5 casual vacancy or ps an addition to thyo Board, but g
that the totq] number of Direciors shall not: at any time exceed the
maximum number fixed as hereinb sfor, mentioned. Any Director
S0 appointed shall hold office oul,r until the next follow g Ordinary
General Meeting, when e shall retire, bug shall be eligible for
re-election,

20. The qualificatron of every Director shall be the holding in
his own right angd as sole Holder ‘of Shares of the Company to e
Rominal value of net less than Five Pounds. A Director may act
before acquiring his qualification, but shali acquire his qualification
within two calendar months of being appointed a Director,

2l. The Directors shall be paid such travelling, botel, and
other expenses as m_ay reasonably be incurred by them jn the execu-
tion of their duties, including any such expenses incurred in connec-
tion with thejr attendance at Meetings of Directors,

22, A ueiv. *ndum in writing signed by all the Directors for
the time being and annexeq or attached to the Directo_xs” Minute
Book shall be as effective for glj Purposes as a resplutjon of the
Directors passed at a Meeting duly convened, held, ang constituted.

A — e ———
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DISQUALIFICATION OF DIRECTORS,
23. The office of a Director shull be vacated-—

(A) If he become bankrupt or insolvent or compound with
his creditors

(B) If he become of unsound mind; -

(€) If he be convicted of an indictable offence, not being
an offence under The Road Traffic Act, 1930, or anfy
statutory Provision in liey or modification thereg ;

(D) If he cease to hold the necessury Share qualification,
or do not obtain (he same within two calendar months
from the date of his appointment;

(E) If he absent himself from the Mectings of Dircctors for
a period of six calendar months without specia] leave
of absence from the other Directors:

(F) I he become prohibited from being a Director by
reason of any order magoa under Sections 217 or 275
of The Companies Act, 1929;

(6} If he give the Company one calendar month's notice
in writing that he resigns his office,

But any act done in good faith by a Director whose office is vacated
as aforesaid shall Do valid unless, prior to the doing of such act,
written notice shall have been served upon the Com any or an
ceatry shall have been made in the Dircctors’ Minute Booje stating
that such Director has ceased to be a Director of the Company,

2, A Director may hold any office o place of profit under

the Company (other than that of Augitor in conjunction witl the
office of ircctor, and may enter into or Hho interesied in condractls
or arrangements with {he Company and may have or be interested
in dealings with {he Company, and . hall hol be disqualified from
office thereby, npr shall he be liable to fecount 1o the Company for
any rroiit arising out of any such conrract, arrangement, or dealing
to which he is a parly or in which he is interesied by reason of his
being at the same time a Direstor of the Company, provided that
such Director discloses 1o the Mt:cliqg of the Directors at which such

firm, and is to be regarded as interested in any contract, arrange-
ment, or dealing which may, after the date of the notice, be ¢, ered
into or made with that company or firm, shali, for the pury se of
this Article, be deemed to be 4 sufficient disclosuge of interest in
relation to any contract, arrangement,_ or dea}ing so entered into or

o mE R el TN
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MANAGING DIRECTOR,

upon the Managing Director or Manager all o any of the powers
of the Directors (excepting the power to make Calls, forfejt Shares,
borrow money, or issue Debentures) that they may think fit, Byt
the exercise of all such Powers by the Managing Director or
Manager shall be subject to such regulations and restrictions as the
irectors may from time to time make and Impose, and the said
powers may at any time be withdrawn, revoked, or varied,
Clause 68 of Table A shall be read and construed as if
the words “rotation of retirement” were substituted for the words
“rotation or retirement,”’

PROFITS AND DIVIDENDS.

27. Where any asset is bought by the Company as from a past
date (whether such date be before or after the Incorporation of the
Company) upon the terms that the Company shall as from that date
take the profits ang bear the losses thereof, such profits or losses (as
the case may be) may, at the discretion of the Directors, be credited
or debited wholly or in part to revenye account, and in that case the
amount so credited or debited shall for the purpose of ascertaining
the fund available for Dividend be treateq 45 a profit or losg arising
from the business of the Company,

RESERVE FUND,

28. Before recommending a Dividend (he Directors ma.r sel
aside any part of the net profits of the Compan toa Rc:ier\{e fund
and may apply the sime either by employing it in the business of
the company or by nwvesting it in such manner (subject o Clause 6
of Table A) as they shall think fit, and the income arising from such
Reserve Fund shall be treaied as part of the gross profits of the
Company. Such Reserve Fund may be applied for the purpose of
maintaining the propert?r of the Compuny, replacing wasting assets,
meeting contingencies, orming an insurance fund, ¢ ualising Divi.
dends, Paying “specinl Dividends or Bonuses, or for any other
purpose for which the net profils of the Qom;?nnir may iawiully be
used, and until the same shall be so applied it shail be deemed to
remain undivided profil. The Directors miy also carry forward i
the accounts of the suceeeding year o Years any profit or balanee
of profit which they shall not think fit to divide o1 to place (o reserye,

CAPITALISATION OF RESERVES AND DISTRIBUTION
OF SPECIFIC ASSETS,

29. The Company may in General Meeting capitalise any part
of the undivided profits of the Com any standing to the credit of the
Company's Reserve Fund and distribute the same 4s a Bonus
among the Holders of the Ordinary Shares in proportion to the
amounts paid up or credited as paid up thereon respectively. Any
General Meeting declaring 2 Dividend or Bonus may direct payment
of such Dividend or Bonus wholly or it part by the dlstnbutlpn of
specific assets, and in particular of existing or newly created paid up

; ] y 'S Irectors may
any, or in any one or more such ways, and ﬂge Direc : )
give 'eﬁ'ect to such resolution and where any difficulty arises ip
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regard to the distribution they may settle the same as they think
expedient, and in particular may issue Fraciional Certificates and
may fix the value for distribution of such specific assets or any part
thereof and may determine that cash payments should be made to

any Members upon the footing of the value so fixed in oider to

requisite a proper contract shall be delivered to the Registrar of
Companies for registration in accordance with Section 42 of The
Companies Act, 1929, and the Directors may appoint any person to
sign such contract on behalf of the persons entitled to the Dividend
or Bonus, and such appointment shall be effective,

INDEMNITY.

30. Lvery Director, Manager, Officer, or Auditor of the Com-
pany shall be entitled to be indemnified out of the assets of the
Company against an liability incurred by him as such Director,
Manager, Ofificer, or Auditor in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 372 of The Companies Act, 1929, in which relicf is granted
to him by the Court.

PENSION SCHEMES,

3. In any pension scheme of whatsoever nature that the
Company may think fit to adopt they shall he empowered to include
in the benefils thercof any person who is, or has been, a sajaried
Director of the Company or the 'wile, chiidren, or other relatives or
dependents of such person, \

NOTICES.

.'l;fin%]om. and has not supplied to the Company an address within
t le [} 4 . . »

WINDING UD,

33. If the Compan{ shall be wound urp the assets remaining
after payment of the debts and liabilitics of the Company and the
costs of the liquidation shall he applied: First, in repaying to the
Members the amounts paid up or crediled as paid up on the Shares
held by them respectively: and the balance (if any) shali be dis.
tributed among the Members in pm{mﬂiou 1o the number of Shares
held by them respeclively: Provided always that the provisions
hercof shall be subject to the rights of the Holders of Shares (if any)
issued upon special conditions,

34. Ina winding up any part of the asaets of the Company,
including any shares in or securities of other companies, may, with
the sanction of an Extraordinary Resolution of the Comapany, be
divided among the Members of the Company in specie, or may be
vested in trustees for the benefit of such Members, and the liquida-
tion of the Company may be closed and the Company dissolved, but
so that no Member shali be compelled to accept any shares whereon
there is any liability.
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Tolophone : Head Office, 0782 2512172 Telograms: "Woolllacroft Hanley"

ﬂﬂll‘iscﬁﬂfi GEORGE WOOLLISCROFT & SON LTD

Ragisiored Office: Melville Street, Hanloy, Stoke-on-Trent, ST1 3ND
Stafiordshire, England,

o

Reglistered in England No, 42864

Our Ref, 11th October, 1982 / 2 5

Your Ref,

SPECIAL RESQLUTION

OF

GEORGE WOOLLISCROFT & SON LTD.

Passed 17th Septenber 1982

At a Goneral Meoting of the Members of the above
named Compony, duly convened and hald at tho Registered
Office of the Company, Melville Street, Hanley, on the
17th September 1982, the following SPECIAL RESOLUTION
was duly passed :-

That the Articles of Assooiation of tne Company
be altered by inserting altor Regulation 10, the
following as an Additional Kegulation to ba
numbersd 10A,

"THE GOMPANY MAY PUKCHASE IT8 OWVN SHARES."

J.M.T. DAVIS,
Ghairwan.
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George Woolliscroft & Son Lid

cornrLany 42864 ("the Company") I fah';;’.‘,wi‘:%
T I ) Loz '
: et v
Companies Act 1985-89 % ; ‘i‘
h 3
cornpany limitec. Ly shares Lb SRSy

special resolutions

passedon [¥t. SefrembeR 1992

By resolutions passed at the annual general meeting of the Company by
ail the members of the Company for the time being entitled to receive
n.tice of and attend and vote at general meetings of the Company the
following special resolutions were duly passed.

That the Articles of Association of the Company be altered:
by inserting after regulation 11(J) the following as regulation 11(K):

"Whenever any member of the Company who is a director who holds shares
which at *he time of the acquisition of them he was required to
acquire them to establish his qualifications as a Director, ceases to
be a director or ceases to be employed by the Company, the directors
may at any time within 28 days after he has ceased to be a director or
to be employed, resolve that he is deemed to have served the Company
with a transfer notice pursuant to Sub-Article (c) in respect of those
shares (an no other shares) and to have applied only the amount paid
up on those shares as the fair value. The pre-emption rights in
regulation 11 shall not apply to the shares transferred under this
regulation 11 (K) and the Directors may decide by resolution to whom
those shares are to be transferred”,

KJD 40Wo1/37z 02.10.1992




by inserting in regulation 18 (A) (iii) after the words "the age of
65" the words "“or such greater age not over 70 as the directors at any
time and from time to time determine".

by deleting regulation 20.

by deleting regulation 23 (D)

by inserting the following as regulation 23 (D):

"At the end of the next Annual General Meeting after he attains the
age of 70 but he may be re-appointed at that or any later meeting to

hold office until the end of the next annual general meeting after his
re-appointment”.

certified as a true copy

company secretary




“The Compantes Act, 1829,

COMPANY LIMITED BY SHARES,

Articles of Agsociation

OF

George Woolliscroft and Son, Limited.

{Adopted by Special Resolution on 10 July 1947 and incerporating all
amendments made thereafter up to and Including 18 September 1992)

p—— - . ]

PRELIMINARY.

1. The Regulations contained in Table A in the First Schedule
to The Companies Act, 1862, shall not apply to the Company.

2. The Regulations contained in Table A in the First Schedule
to The Companies Act, 1929 (such Table being hereinafter called
“Table A"}, shall a%ply to the Company save in 5o far as they are
excluded or varied hereby: that is to say, the Clauses of Table A
numbered 39, 40, 64, 66, 69, 72, 78, 79, 93, 101, 104, and 107 shall
not apply to this Company; but in lieu thereof, and in addition to
the remaining Clauses of Table A, the following shall be the Regula-
tions of the Company.

3. The Company may pay a comunission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any Shares in the Company, or
procuring or agreeiog to procure subscriptions, whether absolute or
conditional, for any Shares in the Company at any rate not exceed-
ing Ten per cent. of the price at which the'said Shares are issued.

4. The Company shall be a Private Com , and accord-
ingly the foﬂowing%ﬁ)visiom shall have eﬁcct:—-pmy

(a) The Company shall not offer any of its Shares or
Debentures to the public for subscription.

(8) 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 determina-
tion of that employment to be Members of the Com-
pany) shall not at any time exceed fity.

(c) The right to transfer Shares in the Company shall be
restricted in the manner hereinafter provid

5. The Company shall be entitled to treat the person whose
name appears upon the Register of Members in respect of any Share
as the absolute owner thereof, and shall not be under any obligation
to recognise any trust or equity or equitable claim to or partial
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interest in such Share whether or not it shall have express or other
notice thereof.

SHARE CAPITAL AND SHARES.

6. The Share Capital of the Company at the time of the adop-
tion of these Articles is Thirty-five Thousand Pounds, divided into
Seven Thousand Shares of Five Pounds each.

7. Subject to the provisions of Clause 35 of Table A, the Shares
shall be under the control of the Directors, who may allot and
dispose of or grant options over the same to such persons, on such
terms, and in such manner as they think fit,

8. A Call shall be deemed to have been made at the time when
the resolution of the Directors authorising such Call was passed.

9. 1i'by the terms of the issue of any Shares or otherwise any
amount is payable in respect of any Share by instalments at fix-d
times, every such instalment shall be payable as if it were a Call
duly made by ihe Directors of which due notice had bes given.

10. The lien confervred by Clause 7 of Table A shall attach to
fuly paid up Shares, and to all Shares registered in the name of
any person indebted or under liability to the Company, whether he
shall be the sole Registered Holder thereof or shall be age of two or
more joint Holders.

10.(A) The Company may purchasa its own shares

TRANSFER OF SHARES.

IL. () Any Share may be transferred by a Member to any
child or other issue, son-in-law, daughter-in.law, {ather, mother,
brother, sister, nephew, niece, wife, or husband of sach Member:
and any Share of 2 deceased Member may be transfemred by his or
her legal personal representatives to any child or other issue, son-in-
law, daughter-in-law, father, mother, brother, swster, sephew, nicce,
widow, or widower of such deceased Member; and Shares standing
in the names of the trustees of the Will of any deceased Member may
be transferred upon anlﬁ' change of trustees to the trustees for the
time being of such Will. A Share may at any time be transferreq
to any Member of the Company.

(8) Save as aforesaid, no Share shall be transferred valess 2nd
u:gil :h:fghts of pre-emption hereinafter conferred shall have been
exbaust

(c) Except where ihe transfer is made pursvant to Sub
Article {a) bereof, the person proposing to transfer any Share (here-
inafter called “the proposing eror”) shall give potice in
writing (hereinafter called “the transfer notice™) to tbe Company
that he desires to transfer the same, and such aotice shall specify
the sum he fixes as the fair value, and shai) constitute the Company
his agent for the sale of the Share to any Member of the Compan
(or any person selected by the Directors as one whom it 1s desira
in the interests of the Company to admit to Membership) at the price
so fixed or, at the option of the purchaser, at the fair value to be
fixed by the Auditer in accordance with Sub-Article (£) of this
Article, The transfer notice may include two or more Shares, and
in such case shall operate as if it were a separate notice in respect
of each. The transfer notice shall not be revocable except with the
sanction of the Directors.




(0} 1f the Company shall within the period of twenty-eight
days after being served with the transfer notice find a Member (or
person selected as aforesaid) willing to purchase the Share (herein.
after called “the purchaser™) and shall give notice thereof to the
proposing transferor, he shall be bound upon payment of the fair
value to transfer the Share to the purchaser, who shall be bound
to complete the purchase within fourteen days from the service of
the last-mentioned notice.

{E} In case any difference arises between the proposing trans.
feror and the purchaser 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 Auditor shall be con-
sidered 1o be acting as an expert and not as an arbitrator: and
accordingly The Arbitration Acts, 1889 to 1934, shall not apply.

(F) If in any case the proposing transferor after having
become bound as aforesaid makes default in transferring the Share,
the Company may receive the purchase money on his behalf, and
may authonse some person to execute a transfer of the Share in
favour of the gurchascr. who shall thereupon be registered as the
Holder of the Share. The receipt of the Company for the purchase
money shall be a good dischar%g to the purchaser, and after his
name has been entered in the Register of Members in purported
exercise of the aforesaid power the validity of the proceedings shall
not be questioned by any person.

{6) If the Company shall not within the pericd of twenty-eight
days after being served with the transfer notice find a Member (or
person selected as aforasaid) willing to purchase the Shares and give
notice in manner aloresaid, the proposing transferor shall at any
time within three calendar months afterwards be at liberty, subject
to Sub-Article (1) bereof, to sell and transier the Shares, or those

not placed, to any person and at any pnce
{4) The Shares specified in any transfer notice given to the

Company as aforesaid shall be offered by the Company in the first
place to the Members (other than the proposing transferor) as nearly
as may be in proportion to the existing Shares held by them respec.
tively, and the offer shall in each case limit the time within which
the same, if not accepted, will be deemed to be dechined, and may
notify to the Members that any Member who desires an allotment
of Shares in excess of his proportion shou!d in his wPli{ 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
satisfying the claims in excess. If any Shares shall not be capable
without fractions of being offered to 1he Members in proportion to
their existing holdings, the same shall be offered to the Members, or
some of them, in such proportions or in such manner as may be
determined by lots drawn in regard thereto, and the Jots sha.ﬁ be
drawn in such manner as the Directors think fit.

(1) The Directors may refuse to register any transfer of a
Share (a) whese the Company has 2 lien on the Share, or (5} where
the Directors are not of opinion that the transleree is a desirable
person to admit to Membership; but Paragraph (3) of this Sub-
ﬁrticl;_: shall not apply to a transfer made pursnant to Sub-Article ()

ereof.

{J) Whenever any Member of the Company (other than a
Director) who is emplo;lred by the Company in any capacity is dis-
missed {rom such employment or ceases 1o be employed by the

Wiy




8

Cornpany, the Directors may at any time within twenty-¢ight days
alter his dismissal or his ceasing to be employed resolve {hat such
Member do retire, and thereupon he shall be deemed to have served
the Company with a transfer notice pursuant to Sub-Article (2)
hereol, and to have specified therein the amount paid op on hi

Shares as the fair value. Notice of the passing of any sucg resolu-
tion shall be given to the Member affected thereby.

(X) Whenever any member of the Company who
is a director who holds shares which at the
cime of the acquisition of them he was required
to acquire to establish his qualifications as a
Director, ceases +to be a Director or ceases to
be employed by the Company, the directors may
at any time within 28 days after he has ceased
to be a director or to be employed, resclve
that he is deemed to have served the Company
with a transfer notice pursuant to Sub-Article
(¢) in respect of those shares {and no other
shareg) and to have applied only the amount
paid up on thoee shares as the fair value. The
pre-emption rights in regulation 11 shall not
apply to the shares transferrqed under this
regulation 11 (K) and the Directors may decide
by regsolution to whom those shares are to be
transfarred.

o S Y —————
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BORROWING POWERS.

12. The Directors may raise or borrow for the purposes of the
Company's business such sum or sums of money as they think fit,
and may secure the repayment of or raise any sach sam or sums as
aforesaid by mortgage of charge upon the whole or aay part of the
property and assets of the Company, present and future, includinf
its uncalled Capital, or by the issue, at such price as may thin
fit, of Bonds, Debentures, or Debenture Stock either charged upon
the whole or any part of the property and assets of the mga.n
or not so charged, or in such other way as the Directors may thin

expedient.

i3. A Register of the Holders of the Debentures of the Com-
pany shall be kept at the Registered Office of the Company, and
shall be open to the inspection of the Registered Holders of such
Debentures and of any Member of the Company, subject to such
restrictions as the Company in General Meeting may from time to
time impose. The Directors may close suck Register for such period
or periods as thcg may think fit, not exceeding in the aggregate
thirty days in each year,

GENERAL MEETINGS.

14. A General Meeting of the Company shall be beld in
each calendar year at such time and place as the Directors shall
appoint. In default of a General Meeting being so beld a General

eeting may be convened by any two Members in the ame manner
as nearly as possible as that i which General Meetings are to be
convened by the Directors. The aforasaid Ganeral Meetings shall
be called “Ordinary General Meetings”; all other General eetings
shall be called “Extraordinary General Meetings.”

15. The quorum for the transaction of business at any General
Mezting shall be two Members personally present aod holding or
representing by proxy not lass than one tenth of the Share Capitz!
of the Company for the time being issued: and Clause 45 of Teble A
shall be modified accordingly.

VOTES OF MNEMBERS.
16, No person chall be appointed a proxy who is not a

Member of the C;g}fany and qualified to vote; and Clause 59 of
Table A sball be modified accorging!y.

DIRECTORS.

17, Unpless and unti) the Company in Generat Mesting shall
otherwise determine, the number of Directors shall be pot Jess than
two nor more than seven,
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18. The Directors of the Compani: at the time of the adoption
of these Articles are: Framcts Davis, Taosas CuARLES ADDERLEY,
Euzaset Davis, and Georce Davixront. The said Francis
Davis shall be s Permanent Director of the Com y and Chair.
man of the Board of Directors, and shall be entitre?to

offices 0 long as he shall live unless be shall become disqualified
from any of the causes specified in Arstick 23 hereof ; and accord-
ingtll);nChum 73 t0 77 and Clause 80 of Table A shall not apply
to him.

Insctond Wy virtas of a Special 18. {a) Notwithstanding anything to the contrary io ihese
:::hm tust ed o Scotember (31h, Anfi,tdq; contained, the following shall apply to John Michael Woollis-
; croft Davis:—

(i} He sball be 3 permanent director of the Company
and entitled to bold such office until he dics or
resigns,

(i) So long as he shall be 3 permanent director and
under the age of 70 he shafl be Chairman of the
Boasd of Directors and remunerated for bolding
such office at & rate fixed by agreement in writing
made between him and lbelgoud of Directors
from fune to time or falling such agreement at a
rate {nof being less than the last agreed rate)
determined by sich Board.

(Li1) So long as he shall b a permanent
K director and under the age of 65 or
such greater age not over 70 as the
R directors at any time and froo time to
P tizme determine he shall be Hapaging
Lo Director of the Coapany and as such

#hall Dbe paid suck remuneration and
shrii have such powers and CArry out
such dutins as the Board of Dirsctors
shall agree with him in writing or
until wuch agreement ae such Board
shall detsrnine.

- 1. The Disecton shall have power af any time and from time
S to time to appoint any other person (o bez Director of the Company,
atber to Al 3 casual vacancy or as an &3&ton to the Boasd, but so
. that the total number of Directors shall pot at any time excerd the
Kan maximurn nomber fixed as bersinbefore mentioned. Any Director
e o appointed shall hold ofbee untd the next following Ordinasy
General Meeting, when be shall refire, but shall be eligible for
' s=2lection.

i Clause 20 deisled by virtue d

; of a special “”:“:‘;W 21. The Direclors shall be paid such travelling, hotel, and
on September | olher expenses as may reasonably e incnrred by them in the execy.

: tion of their duties, including any such incusred in connec.

xy tion with their attendance at Meetings of Directors.

PRy 22. A memorandum in writing signed by all the Directors for

the time being and annexed or altached to the Directors’ Mi
Book shall be as effective for ail purposes as 3 moiuotgn o;n :Ili:

Directors passed at a Mesting duly convened, held, and constituted,

. R
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DISQUALIFICATION OF DIRECTORS.
23. The office of 2 Director shall be vacated—

(4) I he become bankrupt or insolvent or compound with
his creditors;

{8} If he become of unsound mind;

(€} 1f he be convicted of an indictable offence, not being
an offence under The Road Traffic Act, 1930, or an
statutory provision in lieu or modification thereof:

(D) At the and of the next Annual Cenaral Nesting
after he attains the age of 70 bat he ndy ba
re-appointed at that or any latar paeting to
hold office until the wnd of the next annual
gensral meeting after his re-appoincwent.

(E) If he absent himself from the Meetings of Directors for
3 period of six calondar months without spacial keave
of absance {rom the other Directors:

(vi If be become prohibited from being a Director by
izason of any ordes made under Sections 217 or 275
of The Companies Act, 1929;

{6) If be give the Company one calendar month’s potice
in writing that he resigns his office,

But any act done in good faith by s Director whose office Is vacated
as aforesaid shall be valid unless, pnor 10 the doing of such act,
written notice shall have been served upon the Company or zo
entry shall have been made in the Directors' Minute Book staling
that such Director bas ceased to be a Director of the Company.

24. A Director may bold any office or place of profit wnder
the com%:ﬁny {other than that of Auditor) tu conjrmction Wb the
office of of, and may snier into of be Interewted in contracts
or arrangements with the Company wnd may have o e interested
in dealings with the Company, and shall not be disgaalibed from
oflice thareby, nor shall he be Hablke 1o account to the Company for
any f:oﬁt ansiag out of any soch contract, arrangement, of dealing
to which be is a party or in which D2 is interested by rexson of s
being at the same time a Dirstor of {he Company, provided that
such Director discloses 1o the Mpeting of the Dirsctors at which such
coplract, amngement, of dealing it Arst taken into contideration
ihe nature of his interest thereln, or, if such interest & subsequently
ac%uired, provided that he disclosss the fact that he has avquired
such interest at the next Meeting of the Directors D after such
interest was acquired. A general notice given to the Directoys by a
Director to the effect that he is 1 member of a specified LOmMPany of
firm, and is to bz 5 udcdzsmtunstcdmanymm,mge-
ment, or dealing which may, after the date of 1he notice, be entered
into or made with thai company o firm, shall, for the purpose of
this Article, be deemed to be a sulcient disclosure of interest in
relation to any contract, arrangement, or dealing 5o entered into or
made. Any Director may vote as 3 Dirctor in respect of Any con-
tract, arrangement, or dealing in which be is interested or upon any
matter asising thereout.
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MANAGING DIRECTOR.

25. The Directors may from time to time entrust to and confer
uron the Marnaging Director or Manager all or any of the powers
of the Directors (excepting the power to make Calls, forfeit Shares,
borrow money, or issue Debentures) that they may think fit. Rut
the exercise of all such powers by the Managing Director or
Manager shall be subject to such regulations and restrictions as the
Directors may from time to time make and impose, and the said
powers may at any time be withdrawn, revoked, or varied.

26. Clause 68 of Table A shall be read and construed as if
the words “rotation of retirement” were substituted for the words
“rotation or retirement."

PROFITS AND DIVIDENDS.

27. Where any asset is bought by the Company as from a past
date {whether such date be before or after the Incorporation of the
Company) upon the terms that the Company shall as from that date
take the profits and bear the losses thereof, such profits or losses (as
the case may be) may. at the discretion of the Directors, be credited
or debited wholly or in part to revenus account, and in that case the
amount so credited or debited shall for the purpose of ascertaining
the fund available for Dividend be treated as a profit or loss arising
from the business of the Company.

RESERVE FUND,

78, Before recommending 2 Dividend the Directors may set
aside any part of the net profits of the Company to a Reserve Fund
and may apply the same either by employing it in the business of
the company or by investing it in such manner {subject to Clause 6
of Table A) as they shall think fit, and the income ensing from such
Reserve Fund shall be treated as part of the gross profits of the
Company Such Reserve Fund may be applied for the purpose of
maintsin..y the property of the Company, replacing wasting assats,
meeling cont.rgencies, forming an insurance fund, equalising Divi-
dends, paying special Dividends or Bonuses, or for any other
purpese for whezh the net ﬁroms of the Qom‘pm& may lawfully be
used, and until the same shall be 5o applied 1t shall be deemed to
remain undivided profit. The Directors may also {forward to
the accounts of the succeeding year or ¥ears any proft or balance
of profit which they shall not think fit 10 divide or'to place 1o Teserve,

CAPITALISATION OF RESERVES AND DISTRIBUTION
OF SPECIFIC ASSETS.

23. The Com may in General Meeting capitalise any past
of the undivided prgglt?of the Company standing to the credit of the
Company's Reserve Fund and distnbute the same as a Bonus
among the Holders of the Ordinary Shares in proportion to the
amounts paid up or credited as paid up thereon tively. Any
General Meeting declaring 2 Dividend or Bonus may diract payment
of such Dividend or Bonus wholl or in part by the distribufion of
specific assets, and in particular of existing or newly created paid up
Shares, Debentures, or Debenture Stock of this or any other com-
pany, or in any one or more such ways, and the Directers ma

give effect to such resolution and where any difficulty arises in



regard ¢o the distribution they may settle the same as they think
expedient, ard in particular may issue Fractional Certificates and
may fix the value for distribution ef such specific assets or any part
thereof and mav determine that cash payments should be made to
any Members upon the footing of the value so fixed in order to
adjnst the rights of all parties, and may vest any such specific assets
or Dividend or Bonus in trustees upon such trusts for the persons

* entitled thereto as may scem exg:dient to the Directors. Where

Tequisite 4 proper contract shall delivered to the Registrar of

nipanies for yeyistration in accordance with Section 42 of The
Companies Act, 1929, and the Directors may appoint any person to
sigh sach .ontract on behalf of the persons entitled to the Dividend
or Bonus, and such appointment shall be effective.

INDEMNITY,

30, Every Director, Manager, Officer, or Auditor of the Com-
pany shall be entitled to be indemnified cut of the assets of the
Company aganst any liability incurred by him as suck Director,
Manager, Officer, or Auditor in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 372 of The Companies Act, 1929, in which relief is granted
to him by the Court.

PENSION SCHEMES.

31. In any pension scheme of whatsoever nature that the
Company may think it to adopt they shall be empowered to include
in the benefits thereof any person who is, or has been, a salaried
Director of the Company or the wife, children, or other relatives or
dependents of such persor.,

NOTICES.

32. A Member who has no registered address in the United
Kingdom, and has not supplied to the Company an address within
the United Kingdom for the giving of notices to him, shall not be
entitled to receive any notices from the Company,

WINDING UP,

33. If the Company shall be wuund up the assets remaining
after payment of the debts and liabilities of the Company and the
costs of the liquidation shall be applied: First, in repaying to she
Meinbers the amounts paid up or credited as paid up on the Shares
held by them respectively; and the balance {if any} shall be dis~
tribuied among the Mambers in proportion to the number of Shares
held by thum respectively: Provided always that the provisions
hereof shall be subject to the rights of the Bolders of Shares {if any)
issued upon special conditions.

3. Ina winding up any part of the assets of the Company,
including any shares in or securities of other ctmpanies, may, with
the sanction of an Zxtraordinary Resolution of the Company, be
divided among the Members of the Com any in specie, or may be
vested in trustees for the benefit of such Members, 2nd the liquida-
tion of the Comgcany may be closed and the Company dissolv , but
so that no Member shall be compelled to accept any shares whereon

there is any Lability,



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 42864

The Registrar of Companies for England and Wales hereby certifies that
GEORGE WOOLLISCROFT AND SON, LIMITED

having by special resolution changed its name, is now incorporated

under the name of
WOOLLISCROFT TILES LIMITED

Given at Companies Hcuse, Cardiff, the 7th October 1984
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COMPANIES ACTS 1985 AND 1989 e

Registered Number: 42864
T N k.

WRITTEN RESOLUTIONS

é;s DeT 1994

0 FEE pr

COMsae
HCUSE

OF

GEORGE WOOLLISCROFT & SON LIMITED

We, the undersigned being all the members of the Company
entitled to attend and vote at general meetings of the Company
hereby pass the following written resolutions in accordance
with Section 281A Companies Act 1985

WRITTEN RESOLUTIONS

1. That the name of the Company be changed to "Woolliscroft
Tiles Limited".

2. That the Articles of Association annexed to this
resolution and marked "A" be and are hereby adopted as
the Articles of Association of the Company in
substitution for and to the erclusion of the existing
Articles of Association of the Company

Signed by

I e . )
IO.Dl....:.DIDI‘.....'....... Date 3.“.. September 1994
For and on behalf of K&S (218)
Limited

We as auditors of the Company hereby confirm pursusnt to
Section 381B of the Companies Act 1985 that there are no
matters contained in the above written resolutions which
concern us as auditors of the Company.
WRAD ] .

Signed ..st.%.?\.%E%ﬁ.l.i?ﬁ*??.

KPMG Peat Marwick,

Chartered Accountants,

Festival Way,

Festival Park,

Etruria, Stoke-on-Trent

£

Dated Q0 September 1994

XAC2Q454Rx !
MPANIES HOUSE e1/18/9
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Registered Number: 42864
WRITTEN RESOLUTIONS
OF

GEORGE WOOLLISCROFT & SON LIMITED

We, the undersigned being all the members of the Company
entitled to attend and vote at general meetings of the Company
hereby pass the following written resolutions in accordance
with Section 381A Companies Act 1985

WRITTEN RESOLUTIONS

1. That the name of the Company be changed to "Woolliscroft
Tiles Limited".

2. That the Articles of Association annexed to this
resolution and marked "A" be and are hereby adopted as
the Articles of Association of the Company in
substitution for and to the exclusion of the existing
Articles of Association of the Company

Signed by

I MG, D e

® P BB E RS TE S AP DSOS EEE ST A E G S

For and on behalf of K&S (218)
Limited

pate AL . September 1994

We as suditors of the Company bereby confirm pursuant to
Section 381B of the Companies Act 1985 that there are no
matters contained in the above written resolutions which
concern us as auditors of the Company.

Signed . \.6\.\.\?'}. ;w‘.‘}?g_.l’! 9.‘)2. .

KPMG Peat Marwick,
Chartered Accountants,
Fegtival Way,

Festival Park,

Etruria, Stoke-on-Trent

Dated 24" September 1994
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Company No. 4Z864

The Companies Acts 1862 to 1890 [_‘V&Qg kPLk
The Companies Acts 1985 and 1989

Private Company Limited by Sharwzs

—

NEW
ARTICLES OF ASSOCIATION

(Adopted by Special Resolution
passed on A%~ September 1994)

of

GEORGE WQOLLISCKROFT & SON LIMITED

Incorporated on the 24th day of L¢cember 1894

Interpretation

1, In these Articles, if not inconsistent with the subject
or context, the following words and expressions shall
have the following meanings:

"The Act" means the Cempanies Act 1985 and every
statutory medification or re-enactment thereof for the
time being in force.

"Table A" means Table A in the Schedule to the Companies
(Tables A - F) Regulations 1985.

Table A
2, The regulations contained in Table A shiail apply to the

Company except in so far as they are orsluded by or are
inconsistent with these Articles.

3. Regulations 3, 24, 35, 73 to 81 irslusive, %4, 95 and 118
of Table A shall not apply to the Company.

Share Capital




The provisions of section 89(1) of the Act shall not
apply to the Company.

Any share may, with the sanction of a special resolution,
be issued on the terms that it is, or at the option of
the Company or of the holder of such share is liable, to
be redeemed.

Subject to the provisions of the Act, the Company may
purchase any of its own shares.

Subject to the provisions of the Act, the Company may
make a payment in respect of any redemption or purchase,
pursuant to articles 5 or 6 {as the case may be), of any
of its own shares otherwise than out of distributable
profits of the Company or the proceeds of a fresh issue
of shares.

Proceedings at general meetings

8.

10.

In the case of a corporation the signature of a director
or the secretary thereof and in the case Oof joint holders
of a share the signature of any one of such joint
holders, shall be sufficient for the purposes of passing
resolutions in writing pursuant to regulation 53 of Table
A.

A proxy shall be entitled to vote on a show of hands and
regulation 54 of Table A shall be modified accordingly.

In the case of a corporation a director or the secrxetary
thereof shall be deemad to be a duly authorised
representative for the purpose of regulation 54 of Table

Directoxrs

11‘

A director shall not be required to hold any
qualification shares in the Company .

Powers and duties of directors

12.

Subject to the provisions of the Act a director may be
interested directly or indirectly in any contract or
arrangement or in any proposed contract or arrangement
with the Company or with any other company in which the
Company may be interested and he may hold and be
remunerated in respect of any office or Place of profit

2 HI\DINMPLILLSEP\1P260994 . 002




13.

(other than the office of auditor of the Company or any
subsidiary thereof) under the Company or any such other
company and he or any firm of which he is a member may
act in a professional capacity for the Company or any
such other company and be remunerated therefor.
Notwithstanding his interest a director may vote on any
matter in which he is interested and be included for the
purpose of a guorum at any meeting at which the same is
considered and he may retain for his own benefit all
profits and advantages accruing to him. Regulation 85 of
Table A shall be modified accordingly.

It shall not be necessary for the directors to sign a
book recording their attendances at meetings of directors
and regulation 100 of Table A shall be modified
accordingly.

Appointment and disqualification of dirwctors

14.

15.

(iii)

Without prejudice to the powers of tihe Company under
section 303 of the Act to remove a director by ordinary
resolution, the holder or holders for the time being of
more than one half of the issued ordinary shaxes of 1.
Company shall have the power from time to time and at «ny
time to appoint any person or persons as a director or
directors either as additional director or to £ill any
vacancy and to remove from office any director howsoever
appointed. Any such appointment or removal shall be
effected by an instrument in writing signed by the member '
or members making the same or in the case of a member
being a company signed on its behalf by one of its
directors and shall take effect upon lodgement at the
registered office of tho Company.

The office of a diroctor shall be vacated:
(i) if by notice in writing to the Company he resigns
the office of director;

(ii) if he shall for more than 6 months have been absent
without permission of the directors from meetings of
the directors held during that period, unless he
shall have appointed an alternative director who has
not been similarly abscnt during such period;

1f he becomes bankrupt or enters into any
arrangement with his creditors;

(iv) if he is prohibited from being a director by an
oxrder made under any provision of the Act:

(v) if he becomes of unsound mind;

EL N DIMWP L IULCEPIMPZE0R 94,003




(vi) if he is removed from office under article 14.

. 16. Unless and until otherwise determined by the Company or
N in any particular case, no director shall vacate or be
| required to vacate his office as a director on or by
reason of his attaining or having attained the age of 70,
and any person proposed to be appointed a director shall
. be capable of being appointed as a director
P notwithstanding that he has attained the age of 70, and
s no special notice need to be given of any resolution for
o the appointment as a director of a person who shall have
e attained the age of 70, and it shall not be necessary to
b give to the members notice of the age of any director or
person proposed to be appointed as such.

Proceedings of directors

17. Any director or member of a committee of the board may
participate in a meeting of the directors or such
conmittee by means of conference telephone or similar
communications equipment whereby all person participating
in the meeting can hear each other and participation in a
meeting in this manner shall be deemed to constitute
presence in a person at such meeting.

18. The following sentence shall be added to regulation 72 of
Table A:

Any committee shall have power unless the directors
direct otherwise to co-opt as a member or members of the
committee for any specific purpose any person or persons
although not being a director of the company.

Official seal for use abroad

19. The Company may have an official seal for use abroad
undexr the provisions of the Act, where and as the
directorxs shall datermine, and the company may by writing
under the common seal appoint any agents or agent,
committees or committee abrosd to be the duly authorised
agents of the Company, for the purposs of affixing and
using such official seal, and may impose such
restrictions on tha use thereof as may be thought fit.
Wherever in these Articles referenca is made to the
common seal of the Company, the reference shall, when and
so far as may be applicabla, be deemed to include any
such official seal as aforesaid.

Indemnity

20. Every director or other officer of the Company shall be
entitled to be indemnified ocut of the asszets of the

4
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Company against all costs, charges, losses, expenses and
liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in
relation thereof, including any liability incurred by him
in defending any proceedings, whether civil or criminal,
in which judgement is given in his favour or in which he
is acquitted or in connection with any application under
section 727 of the Act in which relief is granted to him
by the Court, and no director or other officer shall be
liable for any loss, damage or misfortune which may
happen 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 insofar as its
provisions are not avoided by section 310 of the Act.
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NAME AND ADDRESS OF SUBSCRIBER

NICHOLAS DAVENPORT
for and on behalf of
v K&S Directors Limited
= 31 Ironmarket

ol Newcastle-under-Lyme
b Staffoxdshire

T STS5 1RL

DATED the 12th day of Apxil 1994

WITNESS to the above Signature

JAMES BIRD
. 31 Iro- narket
Newcastie-under-Lyme
Staffordshire
575 1RL

Solilcitor
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