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COMPANY LIMITED BY SHARES.

Memorvandum of Azsociation

oF

Turner Brothers Asbestos Company

LIMITED.

]

" £l / 2
1. The name of the Company is * TurNER DBRroTUERS. L RS
AsprsTos Coapany Livprzn.” . “/ R

!
2. The Registered Office of the Company will be /° ~
situate in England. !

3. The objests for whigh the Company is established: C
are as follows (— ’ "

(1) To acquire the goodwill, jetters patent, licences,. f(:{-’t:\}
trade marks and brands of the business of Tur ner . d Lo
Brothers Asbestos Company Limited (a Company -y f{r T
incorporated in the year® 18go andi now in T
liquidation) with or without any of the other \/‘/
assets thereof and to carry on that business wnd,
any other business for the time being acquired or
carried on by this Company for the benefit and
under the control of Turner & Newall Limited
{hereinafter called "*the parent Company '} or their
successors. and with a view thereto to enter into
and carry inlo effect with ov without modifications.

«r alterations the agreements referred to in clause
1 of the Company’s prticles of Assocation, .
registered herewith,,
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{2] To carry on the businesses so to be acquired, and

1o develop and extend the same and generally to-
arry on all or any of the businesses following,
namely :——The business of Prgparers, Spinners,
Doublers, Manulacturers, Dﬁy&. Bainters; and
Finishers of Asbestos, Cotton,.3uol, Silk, Hemp,
Flax” Rhen, Jute, Hair, and other Fibrous.
Malerials and Products, and Manufacturers, and
Merchantsof Goods, Avticlesand things from India
Rabber, Balata and Gutia, and various prepara-
tions thereof, and substitutes therefor, and of Belt-
ing: and Strapping, Steamand Hydraulic Packings,
Llose-Piping, Fire-Extinguishing Appliances and
Fittings, Boiler and Steam Pipe-Coyering Com-
positions, Belting and Strapping Syrups, Lubri-
ant, Mill Furnishings, Ship Chandlery, aud
all kinds of comumoditivs, goods, articles, wares,
and merchandise that are of ulility and value for
works, factories, mills, mines, ships, manufactur-
ing estnblishments, mechanical, electrical, mining
and sanitary engineers, and ironmongers, manu-
facturers and merchants of chemical products,.
and drugs of all kinds (and in all branches of sucly
business) of dyes, waterprovfing, stains, colours,
varmshes, paints, plgnenls, manures, s0ap,
paper pulp, glass, bricks, potlery, terra colta,
cement, artificial stone, coke, sanitary and dis-
infecting preparations, explosivesand india rubber,.
galvanizers, stong and limestone quarry owners,
Jime butners, iron and brass founcders, mechanical
enwineers, manufacturers of rolling stock and
locomotive engines and other machinery, tool

makers, metal workers, boiler makers, mille

wrights, machinists, iron and steel converlers,
«miths, coopers, wood workers, plumbers, tin-

stwiiths, painters, builders, metaltuygists, minecal

il agrated waters, electrical engineers, wates
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supply engineers, farmers, printers, carriers,,
merchants, builders and contractors, nnd to buy,,
sell, manufactuye, repair, convert, altzr, let on hire,
and deal in machinery, implements, rolling stock, .
and hardware of all kinds, and to buy, sell, hire,
manufacture, repair, alter, exchange, let on hire,
import, export, and deal in all kinds of com-
mclities, goods, wares, articles, and metcb.mthse
capable of being used or which may be required ,
for the purposes of any such business as afores
said, or which may seem capable of being
profitably dealt with, or may be required by any
customers of or. persons having dealings with the .
Company, either by wholesale or relail.

To manufacture, deal in, erect and apply materials,
substences and applinoces for affording insulation.
or protection, from or for heat, cold, light, elec-
tricity, sound, blows, shocks, vibrations, air,
water, fluids, gases, emauations or rays, or for
affording insulation or prolection of any other

kind whetber of a like nature to the foregoing
ok not,

To manufacture, deal in, and apply for every pur-
pose cork, magnesia, asbestos, silicale of cotton, |
lime-refuse, fossil-meal, charconl, fax, Jute,,
pumice stone, hair, felt, rope, rope waste, colton
waste, slraw and other substances, whether of a
lilce nature or not, used or capable of being used,
for insulating or proteclive purposes, and either
in connection with the insulating or protective
business (if any) of the Company or as an in-
dependent business,

To acquire, utilize, make merchantable, manufac-
ture ftom or by means of, sell and deal in, the
bye-products, gases and waste heatof and fromany
works, coke ovens, furnaces, or munufactories.
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To search for, win, make merchantable, sell and
deal in coal, coke, limestone, lime, ironsione, iron,
brick, earth, stone, and other metals, mineral oils,
minerals and substances, and to carry on the
businesses of ironfounders, blast furnace owners,
smelters, iron and steel converters, mechanical,
chemical, und electrical engineers, manufacturers
of machinery, vehicles, tools, apparatus and
plant, brass founders, metal workers, smiths,
wood workers, builders, painters, and metal-
lurgists,

To acquire, utilize, generate, make merchantable,
distribute, sell and deal in gas, water and
electricity.

To carry on, divectly or indirectly, any other trade
business, or employment, maaufacturing or
othevivise, which may seem (o the Company cap-
able of being conveniently carried on either in
connection with or in addition to any business
hereby authorised, or clherwise calculated,
diveclly ot indirestly, tn edlinnge the value of or
render profitable any of the Company’s property,
rights, or business for the tinme being.

To give to the parent Company ot its suceessors
the right to contral or manage the business of
this Company and the right to nominate or
appoint and from time to time to remove all or any
of the Directors of this Company and to appoint
other Directors or another Director in their or
his place and te give to the parent Company or
its successors all or any of the profits and assets
of this Company and the full benefit of this
Company’s business and to vest in the parent
Company or its successors all or any of the
powers of this Company.
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To take, purchase, or acquire, by exchange ot .
otherwise, and to hold any shaves (whether fully
or ﬁurt]y paid), stock, debentures, debenture .
stozk, or ather securities in or of any other com-
pany, and to cause such shares, securities, or any
of them to be vested in or held by nominees or a
nominee for,and on behalf of, the company.

To purchase or acquire, by exchange, or other-
wise, and to undertake all or any part of the
goodwill, business, undertaking, property, assets,
and liabilities of any person or persons or com-
pany, and to conduct and develop or wind up.,
and liquidate such business, and {o purchase and
take steps for the acquisition of existing and new
licenses in connection with any sugh business,

To apply for, purchase, or otherwise acquire, in
the United Kingdom or elsewhere, any patents,

brevets d'duvention, licenses, concessions, and the

like, conferring, any exclusive or non-cxclusive

or limited right to uge, or any secret or other

information as to any invention or process which,
may seem capable of being used for any of the

purposes of the Company, or the acquisition of
which may seem calculated directly or indirectly

to benefit this Company, and to use, exercise,

develop, or grant licenses in respect of or othetrwise
turn to account the properly, rights, or inform-
ation so aequired, and to expend money in

experimenting upon, and testing and improving,

or secking to improve any patents, jnveniions,

secret processes, or rights which the Company
Wiy acquire or propose 1o dcquire.

To purchase, take in exchange or on lease, rent,

hire, occupy, or otherwise acquire, whether for
inv stment or resale, any lands, manulactories,
mills, houses, shops, with or without Hcenscs,
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-depots, warehouscs, cotlages, and other bujld-
ings and premises, machinery, plant, and stock-
in-trade, mines, minerals, rights, privileges,
casements, licenses, or other rights ar interests
in or with respect (o any Jands, buildings, and
premises, or otherwise for the purposes of the
Company, and as to any purchase of land or
buildings, either in consideration of a gross sum

or of a rent charge, or partly in one way and

partly in the other, or for auy other consideration.

To develop and turn to account any properties
acquired by the Company, and in parcicular by
selling, leasing, or athervise disposing of the
same, by laying out and preparing the same for
building purposes, a by pulling down build-
ings, and deain, pave, and build upon or
otherwise extend or improve all or any part of
the land and buildings of the Company,

To construct, improve, mainlain, worls, manage,
carry out, or control any roads, ways, tramways,
raitways, branches or sidings, bridges, reservoirs,
watercourses, wharves, manufictories, wares
houses, electric works, shops, stores, and ofher
worles and conveniences which may scem calzu-
lated directly or indirectly to advance the Com-
pany’s interests, and Lo contribute to, subsidise,
or otherwise assist or take part in the con-
struction, improvement, maintainance, working,
management, carrying out, or control thereof,

To enter inn partoership, or into any arrangg-
ment for shariog profits, union of interests,
co-operation, joint adventure, reciproeal cont
cession, or otherwise, with any person or com:
pany carvying on or engaged in any business
ot transuction which this Company is authorised
to“carry on or engage in, or any business or
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transaction capable of being conducted so ac.
divectly or indirectly to henefit this Gompany, and:
to lend money to, guarantee the contracts of, or
otherwise assist or subsidise any such person or
company, and to take or otherwise acquire shares,
anl securities of any such company, and to sell,

holdl, re-issue, with or without guarantee, or
otherwise deal with the.same and to give to any
person or company special rights.and privileges

in connection with or control over this Company

and in particular the right to nominate one or

more directos of this. Company,

To amalgamaéte with any other compuny having
objects altognther or fn vart similas ty those of
Lhis Company.

To establish and support, or aid in. the establish- )

ment and support of hospitals, infirmaries, widi.
other charities, and any other institutions or
associations, funds, trusts, and coonveniences
caleulated to bencfit amployees or ex-employees
of the Company, or its predecessors in business,

or the dependents or connections of such persons,
¥

and to grant pension: and allowances, aud to
male payments towards insurance, ond to sub-
scribe or guarantee money for gharitable or
benevolent ébjects, or for any exhibition, or fo:
any public, general, or useful object.

To promole any company or companies for the
purpose of acquiring, by purchase, exchange, ot
otherwise, all or any of the property and’
liabilities of this Company, or for any other
purpase which may seem directly
calculated to benefit this Compauy,

ar indirectly

To guarantee the payment of money seried by
or payable under or in respeet of bonds, Jdeben-
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transaction capable of being conducted so as.
directly or indirectly to benefit this Company, and:
to lehd money to, guarantee the contracts of, or
atharwise assist or subsidise any such person or
company, and to tale or otherwise acqaire shares,
and secutities of any snchk compauy, and to sell,

hold, re-issue, \vi//ri:"" ot without guuran(e‘c;i}c‘:r
otherwise deal with the-same and to give tu any.-
person oc company special rights. and privileges

in connection with or control over this Compuny

and in particular the right to nominate one oe

more divectots of this. Company.

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

To establish and support, or aid in the establish-
ment and support of hospitals, infirmaries, and
other charities, and any other institutions or
associations, funds, trusts, and conveniences
caleuiated to benefit ¢employees or ex-employees
of the Company, or its predecessors in business,

or the dependents or connections of such persons,

and to grant pensions and allowances, and to.
make paym -nis towards insmance, and to sube
scribe or guarautee money for charitable or
benevolent objects, or for any exhibition, ov for
any publig, geneval, cr useful object,

To promole any company or companies for the

purpose of acquiring, by purchase, exchange, ov
otherwise, all or any of the property and
labilities of this Company, or for any other
purpose which may seem divectly ar indireetly
ralevlated to benefil this Company.

To guarantee the payment of money secuced by
or pagyible under or in reapect of bomls, deben
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tures, debenture Stock, contracts, mortgages,
charges, shares, obligations, and securilies of
any Company or authority, whether British,
colonial or foreign, or of any persons whomso-
ever whether corporate or unincorporate,

To sell, exchange, lease, surrender, aceepl surw
rremders of leases or mortgage, dispose of, turn
te account, or otherwise deal with all or any part
of the property and rights of the Company ; and
in particular to grant and create in perpetuity, or
for a term of years only, rent charges or ground
rents out of any part of the Company's real or
teasehold property, and to sell any property in
consideration wholly or pactiy ef a rent charge or
ground rent, and to sel, mortgagre, redeem, or
otherwise deal with nny such rents,

Te invest and deal with the moneys of the Comn~
pany not inumediately required, upan  such
securities or investments and in such manner as
may from tme to time be determined,

- To \en:d money, cither with or without secutity,

and generally to such persons or companies and
on such terms as may scem expedient, and in
particular to customers, persons, and comspanies
having dealings with the Company, and to
guarantee the performance of contracts by any
such persons or companies.

To borrow or raise or secure the payment of
money in such manner as the company shall think
fit, and in particular by the issue of mortgages,
debentures, or debenture stock, perpetual or
otherwise, charged or not charged upon all or any
of the Company’s property (both present and
future), including its uncalled eapital, and to
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purchase, redeem, exchange, vary, extend; or pay.
off, and from time to time. re-issue any such
securities,

To give to any officers, servants or employees of*
the Company any share or interest in the profits
of the Company’s business, or any branch ibere-
of, and for that purpose to enter inte, any arrange-
meunts the Company may think fit,

To poy all or any expenses incurred, in connection
with the formation, promstion, or incorporation
of the Company or of any other company, or of
or incidenial Lo the winding-up of any company
the whole or part of the property whereof is
acquired by this Company, or in which, this Cont-
pany may be ipterested.

To draw, make, accept, endorse, discount,

execute, and issue promissory notes, bills of ex-
change, bills of lading, warrants, debentures, and

other negotiable or transferable instruments.

To sell or dispose of the undertaking, assets, and,
property of the Company, o5 apy part Lhereol,
for such consideration as the Company may think
fit, and in particular for shares, partly or fully
paid up, debentures, debenture stock, bonds, or
securities of any other Company.having objecls,
altogether or in part simifar to those of this,
Company.

To distribute among the members, or any class,
or classes of the members of the Company in
specic any property of the Company, or any
proceeds of sale, exchange or disposal of any
property of the Company, but so.that no distribu-
tion amounting to a reduction of capital be made,
except with the sanction il any) for the time
heing required by law,

i T T s

L

= |

T T TN T T T T S I T IIIIT

e T T T T T TR TR S e e e

T

S e 4

e e eanra

SR TR R R



{30)

{an

Y (33)

L
k
4
5"
i
e
\h~
o
v,

e 2
-
)
-+
-

"v

t

b

&

A £33)
{

i

l‘ '

L

ke

’[¢ .
f

|

t

-

R

12

To undertake and exceute any trusts, the under-
taking whereof may seem desivable, and either
gratuitously or otherwise.

To adopt sueh means of making known tle
business or products of the Company as may
scom expedient, and in particular by adverlising
in the press, by circulars, by purchase and ex-

* hibition of works of art or interast, by publication

of books and periodicals, and by granting prizes,
rewards, and donations.

To enter into any arrangements with any govern.
ments or authorities, supreme, municipal, local,
or otherwise that may seem conducive o the
Company’s objects or any of them, and to obtain
from any such government or authority any
rights, privileges, and covcessions which the
Company may think it desirable to obtain, and
to carry out, exercise, and comply ~vith any such
arcangements, rights, privileges und concessions,

To obtain any provisional erder or Actl of Patlia-
ment for enabling the Company to casry any of
its objects into effect, or for effecting any modifi-
cation of the Company's constitution, or for aby
other purpose which may seem expedient, and (o
oppose any proceedings or applications which
may seem directly or indivectly to prejudice the
Conspany's interests.

To procure the Company to be registered or
recoguised in any colony or dependency, or in
any foreign conatry or place.

To p all or any of the above things in any part
of the world, as principals, agents, contractors,
trastees, or otherwisz, and by or through
trustens, attoraeys, agents, or otherwise, and
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3
gither alone ot in cunjunction with others, and:
to do all such other things as are incidental or
conducive to the attainment of the above objects,
or any of them,

(36) To do all such other things as are incidental or
may be thought conducive to. the atiainment of
the nbove objects or any of them, and so that
the word ** Company ” 10 this memorandun when
applied otherwise than, Lo this Company shall be.
deemed to include any partnership or other body
of persons, whether corporaio or unincorporate,
and whether domiciled in the United Kingdom or
elsewhere, and the objects specified, in.each of the-
particulars of this memorandum shall be regarded
as independent objects, and nceordingly shall be.
in nowise limited or restricted, exeept where
otherwise expressed in such paragraph by refer-
ence to the objects indicated, in any other
paragraph or the name of the Company, bul may
be cartied out in ag full and ample a manner and
construed in ns wide a sense as if each of the
said paragraphs defined the objects of a sepiiLte,
distinct, and independent company. Provided
that nothing in this memprandum contained shall
authorise the company to carvy ol assurance
business, within the meaning of the Assurance
Companies Act, 1900

4. The liability of the mewbers is limited.

5. The Capital of the Company is 100 divided inlo

100 shares of L1 each, with power 1o divide the sharesin.
the capital for the time being lnto several ‘clagses, and to
attach thereto respectively any preferential, deferred,

v

" qualified, or other spe 4l rights, privileges, or gondilions.

and with power from img (o time to alter, modify, or
abolish any  preferential, deferred, qualified, or other
special rights, privileges, and conditions {or the time
Isedng attaghed to any clans or classes of shaies,
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mc, the soveral persons whoee Mames, nnd Addrosses,
aro Stbsoribed. nve desivous of ‘being formed info o
Company in pursasnes of this Momorandum of Association,
and we vespeotively agree to take the number of Shores
in the Capital of the Company set opposite our respective
nRENes.

2

No. of

Nameos, Adamues, sud Descriptions of Subsoribers. Blinves tokon by
entch Subsoriber,

o

YA
;‘AMS lf/ fréf (,;L\ )’q f(‘. £ A
o N

DATED t,hls/‘Z duy OEW 1920.
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“ The Companies Acls, 1908 to r9ry.”

COMPANY LIMITED BY SHARES.

Articles of Aszsaciation.

or

Turner- Brothers Ashestos. Company

LIMITED:

1. This Company shall forthwith enter into bwo
sgreements with Tuexer & Newann Lineep (hereinattor
oalled ¢'The Parent Company ") in the forms of two dralts
whish bave, for the purpose of indentifiention, beon,
subaoribed by George Lissant Colling n Bolieibor of the
Supreme Uourt, and shell cavry the sald agresments inbo
offoct, with power nevertheless from ime.to.time o agreo
to any alteration in the terms of such’agroements, ov either
of them, whether befors or after the execution thercof.

9, In order that the Campapy may be o private
company within the meaning of tha Compnnies (Consolida-.
tien) Act 1908, the following provisions.sball. haye effeck,
namely 1~

(i) No invitation, sbull be issued to the publis to
subsoribe for any shares, debentupes, or debenture
stock.of the Company.

(i) The number of the members of the Company
{exolusive of persons who are in the eiployment
of the Company and of persons who having been
formeily in the employment of wre ompany were
while in such employment and have continued,
altor the detsemination of such employment o be
wambers of the Compay) shatl be limited to filty.
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provided tuak, for the purposes of this Articls,
where two or more persons hold one or more
gharos 'm the Compaiy jointly they shall be
treatod re a single member,

fit)y Mo shara shall be transferred without the previous
oongent of the Parent Company.

{iv} If thore shall be any inconsistency between tho
provisions of this Avticle and the provisions of any
other Artiole, or of Table A, the provisions of
this Article shall prevail.

3. The Parent Cownpany shall be psrmaneat manngers
of this Company, ond shall hold thab offies during the
whols period of this Company’s existence, nndl shall heve
all the powors and disoretions whioh by Table A sre given
to the Directors.

4. The Paront Compeny may from time to time
appoint any porson or persohs to be u Director ov
Diveckors of this Company, including the {ivgh Dirvecbors
thereof, and may from time to time rewave mry person or
petsons su appointed, and may {ix his or their remuncra-
tion and detormine bis or theiv dubies. The Direator or
Direetors for the time being nppointed under this clause
ahall he subjoct in all respeots to the sontrel of the Pavond
Uompaiy, and shall not bave the general powers conferred
upon the Dirveetors by Tabie 4, but only such specinl
powers as the Puarent Company may from time bto bime
give to him or then. Sueh Directors need not be members
of this Company, and shall not roquire any qualification.

5. The olauses of table A relating to proceedings of
Directors shall apply to auy Divectors appointed under
tbe lnst preceoding clause heteot, but the other clauses of
Table A relating to Divectors, Powera and Duties of
Directors, Disqualifications of Divectors, and Rotation of
Direetors, shall nob apply to this Company, or t any
Birestor so appointed.

e

e cman,
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6, Clouges 2 snd O nud 108 of Table & shall not
apply.

7. Until othevwise determined; by resolution of the,
‘Bonrd of Dirvoetors of the Parent Company; all powers,
pod rights heveby conferrsd upon the Parent Company
(whethor as Managors of this Compepy or otherwise),
moy be exexcised on behalf of the Parens Compuny
by the. Chuirman for, the time heing of ity Directors.

8, ‘The Parent Company, a3 managers of this Company,
may from time o time make contraets on behplf of hie
Company with the Tarent Compony, ond all conbinets,
5o made shall be binding on this, Company n the samg
maunor as if the managers making guch contracts Lad
heen indopendenk porsons ; pod the Ruvent Cumpany shall
pot be liable to account, for any profits whiuh ib may realise

from_omy such contract.

9, The time and place of il ordingyy meotings of this

Compaoy shall be fixed by the Parent Company; pnd b

sueh meetings every share ahall on 1 poll confer one vote,
and any member may dempnd o poll. Two 1nombors
personally prosent ab such merting sball be & quoruw

10. With the consent in writing of nll the meiphers,
for the time being & General Moeting may be gonvehed, o1
o ghorter notice than seven deys and in any maner they

think fit.

11, With respect to shares in this Compnny held by
the Parent Company, avy Director of the later Gerapany

or (in the absence of all tho Directors) any other parson

porpinated in that bpbalf by resolution, of the Directors of

the latter Company, My attond, vots, spoak, and domand
g poll ab any Ctaneral Meeting of this Company, and ghill
ho reckoned as & mamber for the purpose of forming &
quornm, in tho samoe mwanper &s if he was the holder of
gueb ghaves but if wf any such Gienoral Mepting, mare

i e nra T W eOCTLARTIT W m eI &

R e

trm o L 2, o
e e A N

e

. et b i e

e

o i B S £ T e TR e

jrian)

RUS—.

B i

O

—



T ——

&3

than one 16 ~otee <f the Parent Company shall be present,
tho seniur of thom shall alone bo entitlod to vobe and
domand w poll, and be rockoned as o inomber for the.
purpose nloresaid, Tor the purposes of this clause fhie
Clinirman of the Directors of the Parent Company shall
bo deemed tho senior, and in other vespeots seniority shull

wo according fo date of pppointment as Diveciors or, in ~

cnsos whave the date of appointment is the snine, according,
to ago.

19, A Director may hold any other office under tho
Compuny, other than that of anditor, end may receive

romunoration therefor, and may contract wibh the Company, . =

and shall not be disqualified by reason of his being interested
pither individuatly or as & wembrr of & partnership o a8 &
mewmbor or n Director of n Jompany or corporation in any
sonbract or business which may be undertalen ox proposed
to be undortakon by or for the Gompany ox in whieh the
Compeany may bu intorested ond such Divector shall not e
bound to account for any profib or heuefit whieh he may
devive [rom bis boing so interested, and such Direetor shall
bo entitled to vote on nny suel contrach

13. The olauscs of Table A rclating to shato waranks
shall not apply.

14. The provisions contained in Table A ns to dividends
and reserve shull not apply

15. Subject to the foregoing I)I:O.ViSi.DIIS Tablo A shall
npply.

[ LT,
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“THE TRADING WITH THE ENEMY AMENDMENT ACT, 1914
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Do solemnly and sincerely Declare that 1 am a Solicitor of the Supreme

g
!(:'3

%E (lorlivalrs ,(/;m/w,y
2

ist %

-
Court engaged in the formation of %NC-MM

I.IMITED,

and that the Company is not formed for the purpose or with the intention

squiring  the whole or any part of the undertaking of a person, firm,

aipany, the books and documents of which are liable to inspection

Declarations Act, 1835.

¥

Ay

Declared ﬂt_@gf;é;{&é/#” Ao

E.—This margin is reserved for bi

Y
- R &]m R = .
R (‘:.,;;;cnfj} ;&‘// z{::" r 4 f,é:’:z?_,a-f&ffw
. 2R " .
! A ur i I ,-
the 44 day of ¢ 5/5»‘-:&&?’ )
PR ) s .
One thousand nine hundred and tev‘ara’;/
4
befora 108, o 7
ka A
B ) . A
ERRT S ,: f /AZ; 7 }i’i
p’” ;/“ E /yﬂ "Pl\\\

L z’u':.-—‘!mr"’&"”

L . , |
=i } A ‘:.‘ R . .
.4N;afizz;zzssr(;=;;¢f for Oaths. !

under Sub-Section (2) of Section 2 of The Trading with the Enemy Act,
1914, And I make this solemn Declaration conscientiously believing the

same to be true, and by virtue of the provisions of The Statutory

2 "
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: THE COMPANTES ACT, 1848

o

Extraodivary and Special Regolutions

v
or \
4

TURNER BROTHERS ASBESTOS COMPANY LIMITER

® Passed THh August, 1957 Tw
At an EXTRAORDINARY GENERAL MEETING of the above-named Company to
o held at Ashestos House, 77,79, Fountain Street, in the Civy of Manchester, vn ,
(g::‘}‘i Wednesday the 7th doy of Augast, 1957, the following Resolations Nos, 1 and 2 B

y / AN were passed as EXTraorRbINARY REsoLvrioxs and the following Resolutions Nos, 3 .,
- and 4 were passed as SrECIAL RESULUTIONS @ -~ e

RESOLUTIONS

1. ‘That for the purpose of completing the acquisition by the Company of that part of the undey-

taking of Turner & Newall Limited which is concerned with the manufaclure and sule of asbestos Vo

textiles, helting, other specialised products and allied products pursuant to an Agreement L

datad the 1st day of April, 1957, and made between Turner & Newall Limited of the one part S

and tbe Company of the other part, the authorised share capital of the Company be increased

, to £11,650,000 by the creation of 11,649,900 shares of £1 cach ranking parf passe in all respects
with the existing shares of £1 each of the Corapany.

{w «

2. That the authorised share capital of the Company b further increas ) {ﬁ\

" o * »
R it
S

\ K

4
‘ 8. That the Memorandum of Association of the Company @ﬁa‘od u;ﬁ;‘.q&a vbjects by dﬁﬂ‘(\?‘nng ; /{
paragraph (18) from Clause 3 thereof and substituting thagefor theNeHowing new pamﬂ raph —- )
& v
“(18; To grant peasiens or gratuities to ary persons (in uding Dlrcrtora and other officers) g%
who may be or have beert in the employment or servicy in any c‘apacxtv of the Company i
or of any subsidiary company of the Company or of 4&11\%@111351(1111%* company of any 1 I3
a8
4
i

sueh subsidiary company or of the predecessors in business of the Company or of any
such snbsidiary or such sub-snbsidiary company or of any company which is allied to or
associated with any such company as aforesuid ot the relations, connections or dependants
of any such persons, and to establish or support associations, institations, clubs, funds
and trusts which may be considered or cateulated to benedit any such persons ot otherwise
advance the interests of the Company or of its mcmbers.”

L. That all the sigres in the existg capital of the Company be hienceforth deweribed and krown
as Ordinary Shares and that the sgulations eontamed i the printed dotument submitied o
this Meeting anl for the puzposes of identisicatisn =ibsenbed by the Chatrman thereof b and
ore Berdby approved and adepted as tae Adrticies of Assoriation of the Cotnpany in substitution
for and to e exeelasion of WM edstng Articles theeral j J

/N [l
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THE COMPANIES ACTS, 1008 10 1917

ARD
THIE COMPANIES ACT, 1948

COMPANY LIMITED DY SHARES

SUBSTITUTED
@Articles of Zgsorintion
OF
TURNER BROTHERS ASBESTOS (OMPANY LISUTED
(ddopted Yy o Special Resclution of the Company pussed on the day
of , 1957)
INTRODUCTORY

L. The segulations in Table “A” in the First Schedule to the
Companies (Consolidation} Aet, 1908, shall not apply to the above-named
TurNer DBrorrves AspeSTos Conrpany LiMirEp {in these Articles
called * the Company ), except sv far as the same are repeated or
contained in these Articles.

INTERPRETATION

2. In these Arxticles the words standing in the first column of the
fullowing table shall bear or include the meanings set opposite to them
respectively in the second column thereof, if not inconsistent with the
subjoct or context -

WarDpSs MEANINGS

- e

The Act .. | The Companies Act, 1948,

The Statntes ... . The Companies Act, 1948, and every other Act
for the time being in force concerning joint stock
companics and afiecting the Company.

w ‘ iy - - - . -
Those Artieles ... These Articles of Association, as originally adopted,
or as from time to time altered by Special
Resolutien.

Tablo A" not
to apply,

Interpretation.
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Frivate Company.

o

WORLS MEANINGS

e

The Registered Office for the time being of the
Company.

The Qffice .

The Directors ... | The Dircctors for tie time being of the Company.

-

Appointment ... Tncludes election (and appoint includes elect).

The Seal ... ! The Common Seal of the Company.

Year .. o | Year from the 1st January to the 31st December,
inclusive.

Month ... .. | Calendar month.

Paid up ... | Includes credifred’ as paid up.

Dividend ... | Inchudes bonus.

In writing . 1 Written, printed, typewritten, or lithographed, or
| visibly expressed in any other mode of representing
| or reproducing words, or partly one and partly
| another.

The Register ... \ The Register of Members of the Company.

The United
Kingdom ... ‘ Great Britain and Northern Ireland.

In these articles, words importing the singular number only shall
include the plural number, and vice versa, words importing the masculine
gender only shall include the feminine gender, and words importing

persons shall include corporations, if not inconsistent with the subject or
context.

Subject as aforesaid, any words defined in the Statutes shall, if not
inconsistent with the subject or context, bear the same meaning in these
Articles.

The marginal notes are {nserted for convenience only and shall not
affect the construction of these Articles.

3. The Company is a private company, and accordingly (¢} no
invitation shall be issued to the public to subscribe for any shares oy
debentures of the Company ; (b} the number of the members of the
Company (not including persons who are in the employment of the
Compray, and persons who, having heen fornverly in thie employment of
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3

the Company, were, while in that employment, and have continued after
the determination of that employmen? 10 be, members of the Company)
shall be limited to fifty, provided that where two or more persons hold
ong or more shares in the Company jointly they shall, for the purposes of
this Article, be treated as o single member ; and (¢) the right to transfer
the s»'.hz'i.ms of the Company shall be restricted in manner hereinafter
appearing.

BUSINESS

4. The Company has entered into an Agreement under seal dated
st April, 1957, and made between Turner & Newall Limited (hereinafter
called ** tha vendor company ) of the one part and the Company of the
other part, and shall carry the same into effect with such (if any)
alterations as may be agreed upon. Some or all of the Directors
were or may be directors of or directly or indirectly interested as
shareholders, creditors or otherwise in the vendor company, but they
and all other (if any) the Directors of the Company shall have power and
shall be deemed always to have had power to act as Directors for the
purpose of acquiring on behalf of the Company the assets referred to
in the said Agreement and any other assets, and of entering into the said
Apreement or any other agreement, documents or arrangements which
they may consider necessary or desirable for giving full effect to or
altering or carrying out the terms of the said Agreement, with or with-
out alteration, aud for acquiring any other assets, and no objection
shall be made to the said Agreement or to any other sgreement, documents
or arrangements as aforesaid by the Company or by any member, creditor
or liquidator thereof, nor shall any of the same be liable to be set aside
on the ground that all or any of such Directors were or are interested
in the wendor company, or have any conflicting interests, or that as such
or as Directors of the Company they siand in a fiduciary relationship
to the Company, or that the consideration under the Agreement was not
tested by independent enquiry or by any other ineans, or on any other
ground whatsoever, and they and every of them shall be entitled, not-
witlistanding any such fiduciary relationship as aforesaid, to retain all
sums (if any) in cash and shares and all other advantages {if any) coming
to them directly or indirectly under the same. Every member of the
Company shall be deemed to have full notice of the said Agreement and
of all documents, agreements and arrangements to be entered into under
or referred to in this Article, and to sanction ihe same and agree to be
bound thereby.

5. Subject to Article 82, any branch or kind of business which by
the Memorandum of Association of the Company or these Articles is
either expressly or by ingplication authorised to be undertaken by the
Company, may be undertaken by the Directors st such time or tinies as
they shall think fit, and further may be sutiered by them to be in

Execution of
Apreement.

Business to bo
undertaken.
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aheyance, whethss aich braneh or kind o business may bave been

actually comnmenced ot not, 50 long as the Directors may deem it
expedient not 10 cornmenee or proveed with such branch or kind of
Lrsiness,

T &, The Office shall be at such place in Englend as the Divectors shall
from time to time appoint,

SHARES

¢ puiral dad 7 “he Share Capital of the Company at the date of adoption of

K these Articles is £12 000,000, Alvided into 12,000,000 Ordinary Shares of
£1 each.

i%',ﬁfffaﬁ,%'{‘ﬁe 8. Subject to Article 82, and save as provided by contract or these

Larectim, Articles to the contrary, a1l unissued shaves shall be at the disposal of
the Directors, and they may allot, grant options OVeEr oOr otherwise deal
with or dispose of the same to such persons, at such times, and generally
on such terms as they think proper, but so that no shares shall be issued
at a discount except in accordance with Section 57 of the Act,

L 9, The Company may pay & commission to any person in considera-

tion of his subsexibing, or agrecing to subscribe, whether absolutely or
conditionally, or procuring or agreeing to procure subscriptions, whether
absolute or conditional, for any shares in the Capital of the Company,
Lut such commission shall not exceed 10 per cent. of the price at which
the shares arve issue’ or an amount equivalent thereto. Any such
commission may be paid in whole ot in part in cash or fully or partly
paid shares of the Company at par as may be arranged, and the Company
may, in addition to, or in lieu of, such comumission, in consideration of
any person so subscribing or agreeing to subscri 2, Or of his procuring
or agreeing to procure gubscriptions, whether absolute or conditional, for
any shares in the Company, confer on any such person an option to call
within a specified time for a specified number or amount of shares in the
Company st a specified price not being less than par. The payment or
agreement to pay a commission or the conferring of an option shall be
it the discretion of the Divectors on behalf of the Company. The require-
ments of Sections 52, 53 and 124 of the Act shall be observed, so far as
applicable.

Tatls mit to b 10. No part of the funds of the Company shall, directly or indirectly

emplored I

E:i??}'&iﬁi{ o be employed in purchase of or subscription for or loans upon the security
S, dares, 0f the Company’s shares, but nothing in this Article shall prohibit

transactions mentioned in the proviso to Section 54 (1) of the Act.

;‘;;g‘,;_f‘"_,fjg'fg‘§;;nL L Where any shares are issued {or the purpose of raising money to
detray the expenses of the construction of any works ox buildings, or
the povision of any plant which cannot be made profitable for a

lepgthened period, the Company may pay interest on so nwch of that

Share Capital as is for the tine being paid up for the peried and subject

i
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to the conditions and vestrictions mentioned in Section 65 of the Act,
and may charge the same to Cagutal as part of the cost of the construction
of the works or buildings or the provision of the plant,

12, The Compony shall not be bound to .egister more than {our
persons as joinl holders of any share, and if two or more persons are
registered as joint holders of aay share, any one of such persons may give

effectual receipts for any dividends or other money payable in respect
of such share.

13, Tixcept as required by law no person shall be recognised by the
Company as holding any share upon any trust, and the Company shall
not be bound in any way to recognise (even when huving notice thereof)
any cquitable, contingent, future or partial interest in any share, or any
interest in any fractional part of a share, or (except only as by these
Articles or by law otherwise provided) any other right in respect of any
share, execept an absolute right to the entirety thereof in the registered
holder.

CERTIFICATES

14, Every member shall, without payment, be entitled to receive,
within two months after allotment or lodgment of transfer, duly stamped,
or within such other period as the conditions of issue may provide, a
cortificate for wll Lis shares in any particular class, or several certificutes,
each for ong or more of his shares, upon payment of such sum, not exceed-
ing two shillings and sixpence for every certificate after the first, as the
Directors shall frone time to time determine. Provided that ia the event
of 5 member transferting part of the shares represented by a certificate
in his name a new certificate in respect of the balence thereof shall be
jssued in his name without payment and that, in the case of joint holders,
the Company shall not be bound to issue more than one cectificate for
all the shares in any particular class registered in their joint names, and
delivery of a certificate for a share to any one of several joint holders
thereot shall be sufficient delivery to all. very certificate shall be under
the Seal and shall specify the shares to which it relates and the amount
paid up thereon.

15. Tf any Share Certificate shall be worn cut, defaced, destroyed or
lost, it may be renewed on such evidenee being produced as the Directors
shall require, and in case of wearing vot, o defarenient, on delivery up
ot the old certificate, and in case of destruciion or 1oss, on the execition
of snel indemnity (if any), opd in either case, on payment of such sum not
exceeding one shilling, as the Direccors siav fromw, thae to time reguire.
In ciuse of destruction or loss, the person to whom svei; e s oo Elieate
is given shall also bear and pay to the Company all expeives wiceital to
the mvestigation by the Company of the evidence of suep dextvuchion or
Joss ared to such indemnuty.

inint holders,

Esxelusion of
equities,

Issue of
gertilicates.

Renewal of
cortiticates.
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Company i have
Tien om sharog,

Salo of shates
subject to lien,

Turcliaser
protected.

i getors may
ke eatls

6
LIEN ON SHARES

16. The Company shall have a first and paramount lien and churge
on all the shares (whether fully paid up or not) registered in the name of a
member {(whether solely or jointly with others) for his <ebts, liabilities
and engagements, either alore or jointly with any other person, whethera
member or not, to or with the Company, whether the peried for the pay-
ment or discharge thereof shall have actually arrived or not. Such lien
shall extend to all dividends from time to time declared in respect of
sucl: shares. Unless otherwise agreed, the »eiqtration of a transfer of
shares ‘hall operate as a waiver of the Compaiy’s lien (if any) on such
shares.

17. Tor the purpose of enforcing such lien, the Directers may sell
all or ony of the shares subject thereto in such manner as they suay think
fi, but no sale shall he made until such period as aforesaid shall have
arrived, and until 2 notire in writing demanding payment of such debts,
or discharge of such liabilities and engagements, and giving notice of
intention to sell in default, shall have been servesd iu such manner as the
Directors shail think fit on such member or the person (if any) entitled
by transmission to the shares, and default in such payment or discharge
shall have been made by him for seven days after such notice. The net
proceeds of any such. sale shall be applied in or towards satisfaction of the
said debts, labilities and engagements, and the residue (if any) shall
be paid to the member or persoa (if any) enfuied by {ransmission to the
shares. Provided always that the Company shall be entitled to a lien
upon such residue in respect of any debts, liabilities or engagements
the period for the payment or discharge whereof shall not have arrived,
H(Iis:e ’t:of that which it had upon the shares immediately before the sale
thereotl.

18. Upon any such sale as aforesaid the Directors may authorise
sorae person to trausfer the shares sold to the purchaser, and may enter
the purchaser’s name in the Register as holder of the shares, and the
p‘t{rchaser shall not be bound to see to the regularity or validity of or be
affected by any irregularity or invalidity in the proceedings, or be bound
to see to the application of the purchase money, and after his name has
Lieen entered in the Register, the validity of the sale shali not be impeached
by any persou, and the remedy of any person aggrieved by the sale shall
be in damages only and against the Company exclusively.

CALLS ON SHARES

- 19, Subject to Article 82, the Directors may, subject to any con-
E‘htmns of allotment, from time to 1ime make such, éalls upon the members
in respect of all moneys nupaid on their shares as they think fit, provided
that, except as otherwise fixed by the conditions of application or allot-
ment seven days’ notice at ieast is given of each call, and each member
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shall be Jiable to pay the amount of every call so made upon him to the
persons and at the times and places appointed by the Directors. Any
call way be made payable in one sum or by instalments,

20, A il shall be deemed to have been made at the time when the Time when made,
Resolution of the Directors authorising such call was passed.

\ 21, The jeint holders of a share shall be jointly and severally linble ?g?nbtﬂf:& o
for the payment of all calls and instalments in respect thereof. '

L > 22, If before or on the day appointed for payment thereof, a call or Interest on calls.
' instalment payable in respect of a share be not paid, the persow from whom
the amount is due shall pay interest on the amount of the cull or instal-

[ mént at such rate not exceeding 10 per cent. per annum, irom the day
. appointed for payment thereoi to the day of actual payment, as the
’ Directors shall from time to time determine, and shall also pay all costs,
s charges and expenses which the Company may have incured or become
f liable for in order to procure payment of or in consequence of the non-
X payment of such call or instalment, but the Divectors shall be at liberty
1 10 waive payment of such interest, costs, charges and expenses wholly
3 or in part.
f; 23, Any <um which by the conditions of allotment of a share is made Suma duoon
1 payable on allotment, or at any fixed 't'ime, or by instalments at any fixed treated as calls.
o times, whether on account of the nominal amount of the share or by way
h ! of premium, shall, for all purposes of these Articles be deemed to be a call
duly made and payable on the date or dates fixed for payment, and in
'1' 2 case of non-payment the p}rovisioxls of th_ese Articles as to payment of
Lé interest and expenses, forfeiture and the }Jke, and all other t.he relevant
provisions of the Statutes or of these Articles shall apply as if such sum
were a call duly made and notified as hereby provided.
e ‘ 24, Subject to Article 82, the Directors may make arrangements on Power to
1 fi . . . differentiate.
| any issue of shares for difference between the holders of such shares in
:2 the amounts and times of payment of calls on their shares.
d : 95, The Directors may, if they think fit, receive from any member Payment of calls
18 willing to advance the same all or any part of the moneys due upon his ™ advanee,
A8 shares beyond the sum actually called up thereon, and upon all or any of
i ‘ the moneys so puid in advance, or so much thereof as exceeds the amount
, for the time being called up on the shares in respect of which such advance
g has been made, the Directors may pay ur allow interest at such rate, not
exceeding withowt the sanition of an Ordinary Resclution of the Company
6 per cent. per annum, as may be agreed upon between the Directors and
- the member paying such sum in advance, in addition to the dividend
I3 payable upon such part of the shares in xespect of which such advance
o has been made as is actually called up. The Directors may also at any
-

time repay the amount so advanced upon giving to such member oue

CE month's notive in writing.
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96, Ne member shall be entitled 10 receive any dividend, or 1o be,
present or {pave as prosy for another member) vote at any General
Meeting, cither persoually or by proxy, or to exercse any privilege as a
memher, or be veeloped in o quoriu, until Lie shall have paid all calls
o other swms for the time being due and payable on every share held
py him, whether alone or jointly with any other person, together with
intorest and expenses (il any). '

TRANSFER OF SHARES

97, Subject to the restrictions of these Articles, any member may
transfer all or any of his shares, but every transfer must be in writing
and in the usual common form, or in any other form which the Directors
may approve, and must be left at 1he Office for registration, accompanied
by the certificate of the shares to be transferred, and such other evidence
(if any) as the Directors may require to prove the title of the intending
transferor or his right to transfer the shares.

98, “The instrument of transfer of a share shall be signed both by
the transferor and by the transferee, and the transferor shall be deemed
to remain the holder of the share until the name of the transferee is entered
in the Register in respect thercol, provided that the Directors may
dispense with the signing of the instrument of transfer by the transferee
in any case in which they think fit in their discretion so to do. Shares of
different classes shall not be comprised in *he same instrument of transfer.

99. Al instruments of transfer which shail be registered. shall be
retained by the Company, but any instrument of transfer which the
Directors may refuse to register shall (except in any case of fraud) be
returned to the party presenting the same.

30. The Directors may, subject to Article 82, refuse to register any
proposed transfer of a share, and no transfer shall in any event be
registered by the Directors if by such registration the maxitaum mber
of members fixed by Article 3 would be exceeded.

31, If the Directors refuse to register any transfer of a share, they
shall, within two months after the date on which the transfer was lodged
with the Company, send to the transferee notice of the refusal.

L) . - - .

32. (a) Such fee, not eyceeding two shillings and sixpence for each
transfer, as the. Directors may from time to time determine, may be
charged for registration of » transfer.

{6) The registration of transfers may be suspended at such times
and for s.ch perfods as the Directors may {from time to time deternune,
sy ided always that such registration shall not be suspended for more
tha .0ty days In any vear.
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TRANSMISSION OF SHARES

45, Tn the case of the death of a member, the survivoss or survivor
where the deccased was a joint holder, and the legal personal repre-
sertatives of the deceased where he was a sole or only surviving holder,
shall De the only persons recognised by the Company as having any title
0 his shaves 1 but nothing herein contained shail release the estate of &
decensed holder, whether .ole or joint, from any liability in respect of any
ahare solely or jointly hield by him.

34. Any person becoming cntitled to a share in consequence of
the death or bankruptey of a member shall, upon producing such eviuence
of his title as the Directors may require, have the right either to be
rogistered himself as the tolder of the share or to make such transfer
thercof as the deceased or bankrupt member could have made, but the
Directors shall in cither case have the same right to refuse or suspend
registration us they would have had in the case of a transfer of the share
by the deceased or bankrupt member before the death or bankruptcy.

35, A person becoming entitled to u share in consequence of the
death or bankruptey of any member shall have the right to receive and
pive u discharge for any dividends or other moncys payable or other
advantages due in respect of the share, but he shall have no right to
receive notices of or to attend or vote at meetings of the Company, or
(save as aforesaid) to any of the rights or privileges of a member in
respect of the chare, unless and until he shall be registered as the holder
thereof. Provided always that the Directors may at any time give notice
requitring any such person to clect ejither to be registered himself or to
transfer the share, and if the notice is not complied with within ninety
days the Directors may thereafter withhold payment of all dividends or
other mioneys payable or advantages due in respect of the share until the
requirements of the notice have been complied with.

FORFEITURE OF SHARES

36. 1f any member fails to pay the whole or any part of any call or
instalment on or before the day appointed for the payment thereof, the
Directors may at any time thereafter during such time as the call or
instalment or any part thereof Temains unpaid, serve a notice on him,
requiring him o pay such ce® or instalment, or such part thereof as
cemuins unpaid, together with any accrued interest, and any costs,
charges and expenses incurred by the Company by reason of such non-
payment.

47, The notice sholl name a further day, being not less than fourteen
davs from the date of such notice, on or pefore which such call or instal-
ment or such part thereof as aforesaid, and ail such interest and costs,
charges and expenses as aforesuid are to be paid. It <hall also name the
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place where payment is to be made, and shall state that, in the event of
nog-payment at or before the day amd at th.e. nlace app.mnted, the shares
in respect of which such call was made or instalment is payable will be
lighle to he forfeited.

28, 1f the requirements of any such notice as aforesaid are npt
complied with, any share in respect of which such notice hos been given
may, at any time thercafter, before payment of all calls or instalments,
interest, costs, charges and expenses due in respect thereof has been made,
be forfeited by a Resolution of the Dircctors to that effect, Every
forfeiture shall include all dividends declared in respect of the forfeited
shaves, and not actually paid before the forfeiture.

39. When any share has been forleited in accordance with these
Articles, notice of the forfeiture shall {orthwith e given to the holder of
the share, or the person entitled to the share by transmission, as the case
may be, and an entry of such notice having been given, and of the
forfeiture, with the date thereof, shall forthwith be made in the Register
opposite to the entry of the share ; but the provisions of this Article
are (Grectory only, and no forfeiture shall be in any manner invalidated

by any omission or neglect to give such notice or to make such entry as
aforesaid.

40. Notwithstanding any such forfeiture as aforesaid, the Directors
may, at any time before the forfeited share has been sold, re-allotted or
otherwise disposed of, annul the forfeiture upon payment of all calls and
interest due upon and costs, charges and expenses incurred in respect of

the share, and upon such further conditions (if any) as they may think
fit.

41. Every share which shall be forfeited shall thereupon become the
property of the Company, and may be sold, re-allotted, or otherwise
d]%PUSCd of, upon such terms and in such manner as the Directors shall
think fit and whether with or without all or any part of the amount
previously paid up on the share being credited as so paid up. The
Directors may, if necessary, authorise some person to sign a transfer of

& for‘{feited share to any person to whom the same has deen sold, re-aliotted
or disposed of.

42. .A person whose share has been forfeited shall cease to be a
gmn}ber m respect of the forfeited shares, but shall, notwithstanding,
}e llab}e 0 pay to the Company all calls, instalments, interest, costs,
charges and expenses owing upon or in respect of such share at the time

) foitur 0D, i
hfltfi?m?lt.me’ together with interest thereon from the time of forfeiture
I)ire(-lfa?-n:ﬁn;; at sach rate, not exceeding 10 per cent. per annum, as the

e Ors shall think fit, in the sume manner as if the share had not been
fmfelted, ansd

to satisfy afl (if any) the claims and demends which the
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Company might have enforced in respect of the share at the time of

forfeitnre, without any deduetion or ¢ 3 f
: gt ang : allowanece for the value of the share
at the time of forfeiture, e

A8 Aostatntory declaration in writing that the declarant is o Tuboto
Director of the Company, and that o share has been duly forfeifed in Preied s
prmsuanee of these Articles, and stating the day when it was forfeited

ohiall, as against all persons claiming to be entitled to the shave, b(;
conelrvive evidence of the facts therein stated, and such declaration
together with o certificate of proprietorship of the share under the Seal
delivered to a purchaser or allottee thereof, shall (subject to the signature

of any necessary transfer) constitute a good title to the share, and the

new holder thereof shall be discharged from all calls made prior to such
purchase or allotment, and shall not e bound to see to the application

of the purchase money {if any), nor shall his title to the share be affected

by any omission, irregularity or invalidity in or relating to or connected

with the proceedings in reference to the forfeiture, sale, re-allotment or
disposal of the share,

INCREASE OF CAPITAL

44. The Company may from time to time, by Ordinary Resolution, Company may
whether or not all the shares for the time being authorised shall have been tnoreaso its Chpital
issucd, or all the shaves for the time being issued shall have been fully
called up, increase s Capital by the creation of new shares of such amount
as may be deemned expedient.

45. Without prejudice to any special rights or privileges attached Conditions of L
to any then existing shares in the Capital of the Company, any new
shares moy be issued upon such terms and conditions and with such
rights and privileges attached thereto, as the General Meeting resolving
upon the creation thereof sheil Sérect, or, if no such direction be given, as
the Directors shall determine, and in particular such shares may be issued
with a preferential, qualified or deferred right to dividends and in the
distrihution of assets of the Company, and with u special or without any
right of voting, and any Preference Share may be issued on the terms
that it is, or at the option of the Company is 10 be Hable, to be redeemed.

46. The General Meeting resolving upon the creation of any new Nev shaces may
shares may direct that the same or any of them shall be offered, in the members,
first instance, and cither at par or at a premium, to all fche then 119].de1‘s
of any class of shares in the Capital of the Company, it proportion to
the number of shares of such class held by them respectively, or make
any other provisions as to the issue and alotment of'the new shares, but,
subject to Article 82, in default of any such direction, or so far as the

same shall ot extend, the new shares shall be at the disposal of the
Directors, and Article 8 shall apply thereto.
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47. Subject to any direction or determingtion that may be given
or made in accordance with the powers contained in these Aicles,
all new shares ereated on any inerease of Capital shall be subject to the
provisions herein contained with rference to the payment of ealls,
transier, transmission, forfeiture, lien and otherwise.

ALTERATIONS OF CAPITAL
48. The Company may, from time to time, by Ordinary
Resclution—-

(@) Cousolidate and divide all v any of its Capital into shares «{
o larger amount than its existing shaves.

(5) Cancel any shures which, at the date of the passing of the
Resolution, Liave not been taken or agreed 1o be'taken by
any person.

(6} By subdivision of its existing shores or any of them, divide

its Share Capital or any part thereof inte shares of smaller
amount thau is fixed by its Memorandum of Association, so,
however, that in the subdivision the proportion between the
amount paid up and the amount (if any) not paid up on each
cuch share of smaller amount shall be the same as it was in
the case of the share from which it was derived.

49. The Company may, from time to time, by Special Resolution,

reduce its Share Capital and any Capital Redemption Reserve Fund o
Share Premium Account.

50. Anything done in pursuance of either of the last twe preceding
Articles shall be done in manner provided by the Statutes, so far as they
shall be applicable, and so far as they shall not be applicable, in accord-
ance with the terms of the Resolution authorising the same, and so far as

such Resolution shall not be applicable, in such manner as the Directors
deem most expedient.

MODIFICATION OF RIGHTS OF SHARES

51. . Subject to the provisicis of Section 72 of the Act, all or any of
t}}e special rights or privileges attached to any class of shares in the Capital
of the Company for the time being may, at any time, as well before 45
during liquidation, be aieved or abrogated, either with the consent in
writing of the holders of not less than three-fourths of the issued chares
of the clasy, or with the sanction of an Extracrdinary Resolution passed
at a separate Geueral Meeting of vhe halders of shares of the class, and
All the provisions hereinafter contained as to General Meelings shall

7
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veR mulatis mutendss wpply to every such meeting, but so that the quorum
if’f b thereab shall be not less than two persons personally present and holding
thise or representing by proxy one-quarter of the issued shares of the class,
ikl and that any bolder of shares of the class present in person or by proxy

may demand a poll, and that each holder of shares of the class, present
in person or by Proxy, shall, on 2 poll, be entitled to one vote for each
share of the class held by him, and if at any adjourned meeting of snch
holders such quorum as aforesaid is not present, any two holders of shares

iy of tlie class who are personally present shall be a quorum, The Directors
shall comply with the provisions of Section 143 of the Act as to forwarding
_— ¢ a copy of any such Consent or Resclution to the Registrar of Companies.
PR GENERAL MEETINGS
0 [“; 53, A General Meeting shall be held once in every year, at such General Meetings.
‘ time and place as may be determined by the Company in General Meeting,
or feiling such determination by the Directors, but so that not more
ivide than fifteen months shall elapse between the holding of any two successive
naller neetings.
n, S0,
u the 53. ‘The General Meetings referred to in the last preceding Axticle %nqual and
| caeh <hall be called Annual General Mectings. All other General Meetings shail B etmes.
vas i be called Extraordinary General Meetings.
54, ‘The Directors may convene an Extraordinary General Meeting Convening of
wtion, whenever they think fit. Extraordinary General Meetings shall also be General Meotings.

convened on such requisition Of, in default, may be convened by such

wd ov
requisitionists, as provided by Section 182 of the Act.

55. Twenty-one clear days’ notice of every Annual General Mecting Notice of Meetings.

LY a4
:Stlxg;’ { and of every Extraordinary General Meeting at w’lﬁch‘ii; is proposed to
Leord- pass Special Resclution, and fourteen clear. da,ys. notice of every other
y far as Extraordinary General Meeting chall be given in manner heren}a..fter
recters mentioned to such members and other persons as are, under the provisions
h of these Articles, entitled to receive such notices from the Company
and to the Auditors, but the accidental omission 0 give such. notice to,
or the non-receipt of such notice by, any member 0f other such person
or the Aaditors, ahall not invalidate any Resolution _passed or proceeding
any of had at any sueh meeting. Provided that a meeting of the f_‘.omp'a:ny
Capital <hall, netwithstonding that it is called by shorter notice than that spef:med
fore s . in this Article, be deemed to have been duly called if 1t 15 S0 agreed \—
:50}1"& - ' () in the case of 2 meeting called as the Annual General Meeting,
e entitled to attend and vote thereat ; and

passed by all the members
L

s, | (7)) in the case of any other meeting, by a majority it number of

g whall members Biving & right to stiend and vote at the meeting,
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hemg a majority together holding not less than 95 per cent,
iu nominal value of the shares giving that right,

56. Every nofice of meeting shall specify the place, the day ang
the hows of the meeting, and in the case of special business, the general
natare of such business and shall also state with reasonable prominence
that » wember entitled to attend and vote at the meeting may appoin; o
prony to attend and vote thereat instead of him and that the proxy need |
not also be a member, In the case of a meeting convened for passing o
Special or Extreordinary Resolution the notice shall also specify the
intention to propose the Resolution as a Special or Ixtraordinary
Resolution, as the case may be. The Company shall comply with the
provisions of Section 140 of the Act as to giving notice of Resolutions
and circulating statements on the requisition of members.

PROCEEDINGS AT GENERAL MEETINGS

§7. All business sholl be deemed special that is transacted at an
Extraordinary General Meeting, and all business that i- transacted at an
Annual General Meeting shall also be deemed special, with the exception
of declaring a dividend, the consideration of the Accounts and Balance
Sheet, and the Reports of the Directors and Auditors, and other documents
raquired to be annexed to the Balance Sheet, the appointment and fixing
of remuneration of the Auditors, the voting of remuneration or extra

remuneration to the Directors, and the appointment of Directors in the
place of those retiving, '

- 58. No business shall be transacted at any General Meeting unless
the requisite quorum is present when th~ meeting proceeds to business.
Two members personally present shall be a quorum for all purposes.

59. If within half an hour from the time appointed for the holding
of & General Meeting a quorum be not present, the meeting if convened
on the requisition of members, shall be dissolved. In any other case,
%t shall stand adjourned to the same day in the next weelk (or if that day
be a holiday, to the next working day thereafter), at the same time and
p}ace as the original meeting, or to such other day, and at such other
time ;md Place as the Directors may determine, and if at such adjourned
14}1eet1ng 4 quorum is not present within half an hour from the time
fixed for holding the meeting, the meeting shall be dissolved.

a (:61? .With the consent of any meeting at which a quorum is present
‘oi‘:ce {':-)1111)1;::(1:1‘5 th\e’t"io;f 111:1.}7 ud}ourq thg same {rom time to time, :'_md fl’OITl
FN ace. énf‘,\'ctf a meeting is adjourned for twenty-eight days

T¢, notice of the udjoarned meeting shall be given in the sanie nrannet

as of riein: . . .
an oniginal meeting. Save as aforesw.d, no person shall be entitled
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to any notice of an adjournment or of the basiness to be transacted at
A w!mumml meeting. No business shal) be iransacted at any adjourned
meeting other than the business which wmight have been transacted o.{
the meeting from which the adjovrnment took place.

¢{. ‘The Chairman shell preside as Chalvman at every (zemeral
Meeting of the Company. 14 there be 5o Chairman or if at any meeting
the Chairman be not present within fi‘teen minutes after the time fixed
for holding the meeting, the Directors present shall choose one of their
number to act as Chiajrman of the meeting, or if there be only one Director
present, he shinll be Chairman of the meeting if willing to act. »{ there be
no Dircetor present and willing to act, the members present shall choose
one of their number to be Chairman of the meeting.

62. At every Geveral Meeting a Resolution put to the vote of the
meeting shall be decided on a show of hands by the members present in
person and entitled to vote, unless before or upen the declaration of the
pesult of the show of hands a potl be demanded Dy the Chairman of the
meeting or by any member present in person or LY Proxy, and entitled to
vote. Unless a pusil be so demanded, a declaration by the Chairraan of
the meeting that a Resolution has been cairied, or bas been catried by a
particular msjority, or lost, or not cartied by 2 particular majority, shall
boe conclrsive, ~oAd an entry to that effect in the books of proceedings of
the Company shall be conclusive evidence thereof, without proof of the
number or propurtion of the votes recorded in favour of or against such
Resolution.

63. Ii a poll be demanded in manmer aforesaid, it shall be taken at
such time (either at the meeting at which the poll is demanded or within
fourteen days after the said meeting) and place and in such manzer as
the Chairman ¢ the meeting shall direct, and the result of the poll shall
pe deemed to bu a Resolution of the meeting at which ihe poll was
demanded. The demand for a poll may be withdrawn. No poll shall be
demanded on the appointment of a Chairman of a meeting, and a p_oll
demanded on a question of adjournment shall be takeu at the meetmg

without adjournment.

64, In the case of an equality of votes, cither on a show of hands or
on a poll, the Chairman of the meeting at which the show of hands tahes
place, or at which the poll is demanded, as the case may be, shgll be
ertitled to o further ot casting vote inL addition to the votes to which he

oy be entitled a8 a member.

65. the demand for a poll shall not prevent the continuance of a
meoting for the transaction of any business other than the guestion on
which a pull has been derpandeq.

Wlio to preside
at General
Mectings.

‘Yoting.

Demand for poll,

How poll is to be
taken.

Chairman’s
casting vote.

Continuance ni
tusiness after
demand for poll:

TR

T

- e

N

i3

e 3
-~ - i

gt s T

e P e T T ..,

[

e



ik 2=

T

e

I

2
S ITRE SO ;ZQ;._

Yoting righta:

Low votes my
he glvea and who
call At Ay Proxy.

Reprosentatlion of
corporations which
are mombors of thy
Company at
meatings.

Votin, rights
of juint holders.

Vating rights of
lunatic members.

Execution nf
proxies.

Praxy’s right to
demand a poll.

Trores of Proxys

16
VOTES OF MEMBERS

66, Subject to any special rights or restrictions for the time being
attaching to any speeial class of shares in the Capital of the Company, on
o show of hands every member personally present shall be entitled to one
vote only, and in case of a poll every member shall be entifled to one vote
for every share held by binw ‘

§7. On a poll votes may be given either persoqally or by proxy.
A proxy need not be a member of the Company.

8. Any corporation which is a member of the Company m.a,y;
by tesolution of its directors or other governing body, authorisc any
persor. to act as its representative at any meeting of the Company or
of any class of members of the Company ; and such representative shall
be entitled to exercise the same powers on behalf of the corporation which
he represents as if he had been an individual member, including power,
when personally present, to vote on a show of hands, and to demeand or
concur in demanding a poll.

69. Where there are joint registeved holders of any share, any nne
of suela persons may vote at any meeting either personally or by proxy
in respect of such share as if he were solely entitled thereto, but so that
if more than one of such juint holders be present at Any meeting personally”
ot by proxy, that one of the said persons whose name stands first in the

Register in respect of such share shall alone be entitled to vote in respect
theieof. |

74. A member of unsound mind, or in respect of whom ax order
has been made by any Court having jurisdiction in lunacy, mey vote,
whether on a show of hands or on a poll, by his committee, curator honts
or other person in the nature of a committee or curaior bonis appointed

by that Court, and any such coramittee, cirator bonis or other person Mmay,
cu a poll, vote by proxy.

71. The instrument appointing a proxy shall be in wriltng under
EF& hand of the appointoy, or his attorney, duly authorised in writing, of
if such appointor be a corperativu under its common sea’. fif any, . and

1t none, then under the hand of some officer or attor authorised
in that behali, e officer or attorney duly

2 The ins - .
f?f" The instrument appointing a proxy shall be deemed aler 1o
conter authority to demand or concur in demanding a poll. o

wilk :3’*:‘- ] 3‘-‘«'01}* mstrument of proxy shail, as nearly as circumstances
admit, be in the {ollowing form er to the effect following —
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“TURNER BROTHERS ASBESTOS Coamraxy LiMiTED.

!’
‘o member of TURNER BROTHERS AsBESTOS COMPANY LIMITED,
* ligreby appoint
i Of
“ or failing him
o Of
“or failirg him
“of ’
“ us 2wy proxy to vote for me and on my behalf at the [Annual
v Bxiraordinary or ¢sjowrned, as the case mey be] General
“ % sting of the Company 10 be held on the day of
" und at every adjournment thereof. \

}
)

’
2

?

“ As witness my hand this day of , 19

74, ‘The instrument appointing a proxy and the power of attoiaey
or other authority (if any) under which it is signed, or a notarially certified
copy of such power or authority, shall be deposited at the Office or at
such other place as the Directors may determine at least forty-eight hours
before the time appointec for holding the meeting, or adjourned meeting
(as the case may be), at which the person named in such instrument
proposes to vote ; otherwise the person so named shall not be entitied
to vote in respect thereof. No instrument appointing a proxy shall be
valid except for the meeting mentioned therein and any udjournment

thercof,

75.  Any member residing out of or absent from the United Kingdom
may by pow:er of attorney executed either 1-Jefope or after leaving the
United Kingdom appaint any person to be his attorney for the purpose
of voting at any meeting, and such puwer niay bea spfzcml power hm}ted
to any particular meeting, or a general power extending to all meetings
at which snch member is entitled to vote. Every such power shall be
produced wt the Office and left there for at least forty-eight hours before

being acted upon.

76 A vote given in accoidance ‘ﬂr‘i’c‘h tl:e terms of an instrume?F of
proay ot pawer of attorney shall be valid xip‘rw:thsta,vdlng the previous
death or insanity of the prineipal, ot revocalion of the proxy or power of
wrtorney o authuoity, ur tmnsfer' of thle 'share in respect qf *:vlu‘ch the ‘vczte
is piven, provided no intimation in \w:ntxx’xg of the dt?ajh, insanity, r‘e\ oc,a-
tio1 or transfer shall havs been received at the Oﬂ:ld!t: twenty-four hovrs
Wb foast hefore the time fixed for holding the meeting,

Deposit of proxies.

Power to members
abroad to appsint
attorney,

Intorvening
death of principal
not to zovoke
PrOXY.
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DIRECTORS

77. The Directors shall not, unless otherwise determined by
Owdinary Resolution of the Company, be less than three in number,

78. A Director need not be a member of the Company, but shall
be entitled to receive notice of and to attend all General Meetings of the
Company.

79. The continuing Directors at any time may act notwithstanding
any vacaucy in their body ; provided always that, in case the Directors
shali at any time be reduced in number to less than the minimum number
fixed by or in accordance with these Articles, it shall be lawful for them
to act as Directors for the purpose of calling a General Meeting of the
Company, but not for any other purpose. -

80. The Directors shall be entitled to be paid out of the funds of
the Company all their travelling, hotel and other expenses “properly
incwrred by them in and about the business of the Company, including
their expenses of travelling to and from meetings of the Directors or
Committee Meetings or General Meetings. The Directors may be paid
out of the f1nds of the Compauy by way of remuneration for their services
as Directors such sum as the Company in General Meeting shall from tinie
to time determine, and such remuneration shail be divided among then

in such proportion and manner as the Directors may agree, Or failing
agreement, equally.

81. A Director may, save as provided by any contract with him to
the contrary, at auy time give notice in writing to the Company of his
wish to resign, and on the service of such notice on the Company he shall
#hso facto vacate his office as Director.

POWERS OF DIRECTORS

82. The business of the Company shall be managed by the Directors
who may exercise all such powers of the Company and do on behalf of
the Company all such acts as may be exercised and done by the Company,
and as ave not by the Statutes or by these Articles required to be exercised
or donq by the Company in General Meeting, subject, nevertheless to any
regulations of these Articles, to the provisions of the Statutes, and to
such regglations (being not inconsistent with the aforesaid regulations
or provisions) as may be prescribed by the Company in General Meeting,
P“t 10 regulations made by thke Company in General Meeting shall
invalidate any prior act of the Directors which would have been valid
if such rggulations had not been made. Notwithstanding anything in
these Articles contained, the Directors shall have no power to deal with
any of the following matters or to transact any business relating thereto
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unless and until Turner & Newall Limited, so long as it is the registered
holder of not less than 75 per cent. in nominal value of the issued Ordinary
Shares of the Company, shall have given its approval to the exercise by
the Divectors of the power of the Company in regard thereto such approval
w0 bo evidenced either by a vopy of a Resolution of or an extract {rom
fie Minates of a meeting of the Board of Directors of Turner & Newall
Limited certified by one of such Directors or by the Secretary of Turner
& Newall Limited ot by a letter signed either by any two of such Directors
or by any onc Director and the Secretary :—

(@)

(@)

Any material change in the nature of the business carried on
by the Company whether by the addition of a new type of
business or the abandomment of any type of business carried
on by the Company at the date of such change.

Any sale or disposal or dealing with the undertaking, propercy
rights or assets of the Company or of any part thereof but so
that this provision shall not apply to the ordinary trading
transactions of the Company concerned with the purchase,
manufacture or sale of the goods (or the raw materials or other
components of which they arc composed) which the Company
produces, manufactures or sells, nor shall it apply to any sale,
disposal or dealing as aforesaid where the amount involved
does not exceed in respect of any one transaction the sum of
£5,000.

Any purchase or acquisition on Capital Account for a sum
exceeding £5,000 in principal amount, other than any purchase
or acquisition of raw materials or other goods required in
connection with the manufacture or supply of the goods sold
from time to time by the Company and which are not being
purchased or acquired under a contract requiring approval
under paragraph (d) hereof.

The execution of any agreements or contracts imposing any
continuing obligations or restrictions on the Company, otl.1er
than agrecments Or contracts entered into either for a 1'3er1od
not exceeding one year oF {or an indefinite perioq determ{nable
by not more than siv months’ notice whether given during or
after a period of one year.

Any fusion, amalgamation, union of interests or working
arrangements with any other party.

Anv lending or borrowing of money, jssue of securities or
creation of any mortgage of charge by the Company.

The issue of unissued shares or making of calls on shares.

Allocations to reserves, payments or recommendations of
dividend or other Jdistributions of Capital or profits, or amounts
to be written off against profits or assets in respect of wear
and tear and deprecintion of plant and buildings.
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({) The grant of & pension or a gratuity or a retirement benefit to
anv officer or employee of the Company or the establishment
¢. 4 pension fund or life assurance scheme or any payment
of the nature referred to in Section 191 of the Act,

(j) Any refusal {o register a proposed transfer of a share.

Appointment, 83. (1) So long as it shall hold at least 75 per cent. in nominal

rﬁ}mulcmtion of value of the issued Ordinary Shares of the Company Turner & Newall
reclovs, 4 . ] ] . : . "
Chawrman, Limited may from time to time and at any time by notice in writing to

ﬁ{gf‘lﬁ\;“%ﬁ;’e‘fg“ the Company (signed either by any two Dircctors or by any one Director

Hoewal
raatters, that is to say i—

(¢) Appoint any person as a Director of the Company either as
an additional Director or to fill any vacancy, and remove
from office any Director howsogver appointed.

(b) Appoint one of the Directors of the Company for the time
being to be Chairman of the Company and one or more.of the
Directors of the Company for the time being to be Managing
Director or Managing Directors of the Company or to hold
such other office in the management of the business of the
Company as it may decide and for such period as it shall
think fit and (subject to the provisions of any agreement
between him or them and the Company) remove him or them
from office and appoint another or others in his or their
place or places.

(¢) TFix the remuneration and other terms and conditions of
appointment of any Chairman, Managing Director or Director
holding any other office in the management of the business
of the Company and (subject to the provisions of any agree-
ment between him or them and the Company) vary the same
from time to time and so that any remuneration fixed under
this paragraph may be made payable to such Director in
addition to or in substitution for such crdinary remuneration
(if any) as a Director as he may from time to time be entitled
.to receive and may without prejudice to the provisions of
Article 85 be made payable by a lump sum or by way of
salary or bonus or commission on the profits or turnover of
jche? Company or of any other company in which the Company
is interested or other participation in any such profits or by

any or all or partly by one and partly by another or others
of those modes.

(d) Ent.rust and confer such of the powers exercisable under these
Artn:lcn:s by the Directors (not being powers for the exercise
of which any approval is required under Article 82) as 1t

imitel.  and the Secretary of Turner & Newall Limited) effect any of the following

— -



th_mks {it to and upon any Chairmman, Managing Director or
I)lr(_zctor holding any other office in the management of the
business of the Company and determine the time, objents,
Purposes, terms, conditions, and restrictions for, upon and
subject to which such powers are conferred and whether the
same are conferred collaterally with or to the exclusion of or
in substitution for all or any of the powers of the Directors

in that behalf and from time to time revoke, alter or vary all
or any of such powers.

(2) A Chairman or Managing Director or a Director holding any
other office in the management of the business of the Company shall
(subject to the provisions of any agreement between him or them and
the Company) be subject to the same provisions as to resignation and
removal os the other Directors of the Company and shall épso facto and
immediately cease to be Chairman or Managing Director or to hold such
other office in the management of the business of the Company if he
cease to hold the office of Director from any cause.

84, Without prejudice to the provisions of Article 83 and provided
that no Resolution for the removal of a Director shall be valid unless
special notice thereof shall have been given in accordance with Section 142
of the Act, the Company may from time to time by Ordinary Resolution
appoint new Directors and increase or reduce the number of Directors
and remove any Director before the expiration of his period of office and,

if thought fit, appoint another person in his stead.

§5. Subject to Article 82—

(@ The Directors may procure the establishment and maintenance
of or participate in or contribute to any non-contributory or
contributory pension or superannuation funds or life assurance
scheme for the benefit of and pay, provide for or procure the
grant of donations, gratuities, pensions, allowances, benefits
or emoluments to, any persons including Directors and other
officers who are or shall have been at any time in the employ-
ment or service of the Company, or of any company which
is a subsidiary of the Company, or of the predecessors in
business of the Company ot of any such subsidiary company,
or is allied to or associated with the Company and the wives,
widows, families or dependants of any such persons.

(0) The Directors may procure the establisl}mex'lt and sub‘sid_y of
or subscription and support to any institutions, associations,
clubs, funds or trusts calculated to be for the benefit of any
stuch persons as aforesaid or otherwise t0 advance the interests

and well-being of the Company or its members or of any such

and removal of
Directors in
General Meeting.

|
Appointment }
|
|
|

Pensions, etc.
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other company as aforesaid and payments for or towards the
insurance of any such persons as aforesaid, and subscriptions
or guarantees of money for charitable or benevolent objects
or for any exhibition or {or any public, general or uscful object,

(¢) The Directors may procure any of the matters aforesaid to be
done by the Company either alone or in conjunction with any
such other company as aforesaid.

SEAL

86. The Directors shall provide for the safe custody of the Seal,
and the Seal shall never be used except by the general or special authority
of 2 Resolution of the Directors or a Committee of the Directors previously
given and (except in the case of certificates for the Company'’s shares,
stock or debentures) in the presence of two Directors who shall sign
every instrument to which the Seal is affixed, and every such instrument
shall be counter-signed by the Sccretary or some other person appointed
by the Directors. On certificates for any shares, stock or debentures
issued by the Company, the fixing of the Seal shall be attested by the
signature of one Director and the counter-signature of the Secretary or
some other person appointed by the Directors.

BORROWING POWERS
87. Subject to Article 82, the Directors may—

(@) from time to time, at their discretion, raise or borrow, or
secure the payment of any sum or sums of money for the
purposes of the Company.

(b) raise or secure the repayment of such moneys in such manner
and upon such terms and conditions as they may think fit,
and in particular by the issue of debentures, redeemable or
perpetual, charged upon all or any part of the property of the
Company (both present and future), including its uncalled
Capital for the time being. Any debentures may be made
assignable free from any equities hetween the Company and
the person to whom the same may be issued, and may be
issued at a discount, premium or otherwise, and with any
special privileges as to redemption, surrender, drawings and
otherwise upon such terms and conditions as the Directors

shall think f{, and may be constituted or collaterally secured
by a Trust Deed or otherwise.

88. The Directors shall duly comply with the requirements of
Part IIT of the Act in regard to the registration of mortgages and charges
therein specified, and otherwise. A fee of one shilling shall be payable
for each inspection of the register of charges by any person other than a
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ereditor vr member, and for each inspection of the register of debenture

holders by any person other than a registered holder of debentures or a
member of the Company.

DISQUALIFICATION OF DIRECTORS

. £ o Divect : Vacation of off
Q9. The office of a Director shall 7pso facto be vacated— .

(@) 1If he is prohibited from Dbeing a Director by reason of any
ordler made under the Statutes.

() 1t a receiving order is made against him or he makes any
arrangement or composition with bis creditors.

(¢) Ti he becomes of unsound mind.

(d) If by notice in writing, as hereinbefore provided, he resigns his
office.

(&) Ifheis removed by an Ordinary Resolution of the Company
in General Meeting in accordance with the relative provisions
of these Articles.

) I he is removed in accordance with the provisions of
Article 83.

90. No Director shall vacate his office or be ineligible for re-appoint- No Director to
ment as a Director, nor shall any person be ineligible for appointment as YA o ae.
a Director, by reason only of his having attained any particular age, Lov
shall special notice be required of any Resolution appointing or approving
the appointment of such a Director or any notice be required to state the
age of the person to whom such Resolution relates.

91. (a) A Director who is in any way, whether directly or indirectly, Poyer of Direstors
interested in a contract or proposed contract with the Company shall profit and to
declare the nature of his interest at o meeting of the Directors in accord- ':C‘%r;;“g“;j;}"“‘
ance with Section 199 of the Act, but no Director or intending Director
shall be disqualified by his office from contracting wi'th_the Company,
either with regard to his tenure of any office or appointment in the
management of the business of the Company, or as vendor, purchaser or
otherwise, nor shall any such contract, or any .contrf_xci: or arra'ngemer%t
entered into by or on behalf of the Company in which any Director is
in any way interested, be liable to be qvcnded, nor shall any Director 80
contracting or being S0 interested be liable o account to the Company
for any profit realised by any such contract' or arrangement, by reason
of such Director holding that office or appointment, or of the fiduciary

relationship thereby established.
(t) A Director inay vote in respect of any contract or arrangement
in which he is interested.

() A Director, notwithstanding his interest, may be ccn_mted in
the ciuorum present at any meeting whereat he or any other Director ¥
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appointed to hold any such office or appointment or place of profit under
the Company or whereat the terms of any such appointment are arranged
or whereat any contract in which he is intecested is considered,

(@) Any Director may continue to be or become a director of, or
hold any other office or appointment in the management of the business
of any other company in swhich the Company may be interested, and no
such Director shall be accountable for any remuneration, salary, profit or
other benefits received by him as a director of, or holder of any such office
or appointment in or member of any such other company. The Directors
may exercise the voting power conferred by the shares in any company
held or owned by the Company or exercisable by them as directors of
such other company in such manner in all respects as they think fit
(including the exercise thereof in favour of any resolution appointing
themselves or any of them directors of such company, or voting or
providing for the payment of remuneration to the directors of such
company), and any Director of the Company may vote in favour of the
exercise of such voting rights in manner aforesaid, notwithstanding that
he may be, or be about to be, appointed a director of or holder of any
office or appointment in the management of the business of such other
company, and as such is or may become interested in the exercise of such
voling rights in manner aforesaid.

PROCEEDINGS OF DIRECTORS

92. The Directors may meet together for the despatch of business,
adjourn, and otherwise regulate their meetings as they think fit, and
determine the quorum necessary for the transaction of business. Until
otherwise determined by the Directors, two Directors shall be a quorum.
Questions arising at any meeting shall be decided by a majority of votes.

In case of ah equality of votes, the Chairman of a meeting shall have a
second or casting vote.

93. The Chaizman may, and on the request of any Director or of
Turner & Newall Limited so long as it is the registered holder of not
less than 75 per cent. of the issued Ordinary Shares of the Company, the

Secretary shall, at any time summon a meeting of the Directors, by
netice served upon the several Directors,

94, No Director for the time being out of the United Kingdom
shall be entitled to notices of meetings of the Directors.

95. The Chairman shall preside at all meetings of the Directors,
&imt if no suck Chairman be appointed or if he be not present within
fifteen minutes after the tme fixed for holding the meeting, the
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¢
. Directors present shall choose one of their number to act as Chairmas: of
fd such meceting, and the Director se chosen shall preside at such mceting
accordingly.
. 46, 'A mecting of the Directors for the time being at which a %ompaienw_m
5 quorum s present shall De competent to exercise all or any of the oard Meetins
o authoritics, powers and discretions for the time being vested in or
or exercisable by the Directors generally.
Ce . " : .
- ‘ . 97. A Reso_lutlon in writing, sighed by all the Directors entitled to Resolution in
¥ notice of a meeting of Directors, shall be as valid and effectual as if it wrting.
of had been passed at a meeting of the Directors duly called and constituted.
fit
ng 98. All acts bona fide done by any meeting of the Directors, or by Validity of acts
ar any person acting as a Director, shall notwithstanding it be afterwards g;a%?f}giﬁfﬁ
ol discovered that there was some defect in the appointment of any such defect
he Director or person acting as aforesaid, or that they or any of them were
at disqualiﬁfad, be as valid as if every such person had been duly appointed
ny and qualified to be a Director.
er

ch 99. The Directors shall cause minutes to be made in books Dircctors to keep
provided for the purpose— manutes,
(@) Of all appointments of officers made by the Directors.
() Of the names of a1l the Directors present at cach meeting of
s the Directors
;nci (¢) Of ull Resolutions passed and proceedings had by and at all
meetings of the Company, and of the Directors.

ntil
t:: And any such minutes as aforesaid, if purporting to be signed by the
8 1 ' Chairman of the meeting at which such appointments were made, oF
’ such Directors were present, oOT such Resolutions were passed or
proceedings had (as the case may be), or by the Chairman of the next
. succeeding meeting of the Company or Directors (as the case may be:),
¢ of shall be sufficient evidence without any further proof of the facts theremn
not stated.
the
by
) ATTORNEYS
100. The Directors may, at any fcime, and from time to time, by 1;&??; e;;: appoint
low power of attorney under the Seal, appoint any person 40 be the attorney

of the Company for such purposes and \yith such powers, authorities and

discretions (not exceeding those vested. in or exerc1_sab1e by the Directors

0TS, under these Articles), and for such p.erlod qnd subject to such .,c:.:'dmons
thin as the Directors may from time to time lthmk fit, and cuch appointment
the may (if the Directors think fit) be made in {avour of any body corporate,
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or of the menbers, directors, nominees vr managers of any hody corporate
or unincorporate, or otherwise in favour of any fluctvating body of persons,
whetler nominated directly or indirectly by the Directors, and any such
power of attorney may contain such powers for the protection or conveni-
ence of persons dealing with such attorney as the Directors may thinlk fit,

SECRETARY

101, The Secretary shall be appninted by the Directors for such
term and upon such conditions as they may think fit. The Directors
may also appoint an assistant Secretary or assistant Secretaries or a
temporary substitute for the Secretary, any of whom shall for all the
purposes of these Articles be deemed to be the Secretary. Any Secretary,
assistant Secretary or temporary substitute as aforesaid so appointed may
be removed by the Directors.

102. A provision of the Act or these Articles requiring or authorising
a thing to be done by or to a Director and the Secretary shall not be
satisfied by its being done by or to the same person acting both as
Director and as, or in place of, the Secretary.

DIVIDENDS AND RESERVES

103.  Subject to Article 82 and to any rights or privileges for the
time heing attached to any shares in the Capital of the Company having
preferential or special rights in regard to dividend, the profits of the
Company whiclt it shall from time to time be determined to distribute
by way of dividend shall be applied in payment of dividends upon the
shares of the Company in proportion te the amounts paid up thereon
respectively otherwise than in advance of calls, provided that if any
share be issued upon terms providing that it shall rank for dividend as
from: or after a particular date, or be entitled to dividends declared after
a particular date, such share shall rank for or be entitled to dividend

[, |
neeoraingly.

104. '_I‘k}e Company in General Meeting may, from time to time,
declare a dividend to be paid to the members, according to their rights

and interests in the profits, and may fix the time for payment of such
dividend.

105. No dividexlld shall be payable except out of the profits of the
Company, and no dividend shall carry interest against the Company.
The declaration of the Directors as to the amount of the profits of the

Company ab any time available for payment of dividends shall be
cunalusiye,
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106, No larger dividend shall be: declared than is recommended by
the Directors, but the Company in General Meeting may decl

are a smaller
diviclend.

o 1407._ S‘u:taj.ect to Article 82, the Directors may, if they think fit, and
if in tl}e:r opinion the position of the Company justifies such payment,
from time to tine declare and pay an interim dividend.

108, Subject to Article 82—

(@) ‘The Directors may from time to time set aside out of the
profits of the Company and carry to reserve such sums as
they think proper which shall at the discretion of the Directors
be applicable for any purpose to which the profits of the
Company may properly be applied and pending such applica-
tion may at the like discretion either be employed in the
business of the Company or be invested in such investments
{other than shares of the Company) as the Direstors think fit.

(0) The Directors may divide the reserve into such special funds
as they think fit, and may consolidate into one fund any
special funds or any parts of any special funds into which the
reserve may have been divided as they think fit, and

(¢) The Directors may also without placing the same to reserve
carry forward any profits which they may think it not
prudent to divide.

109. The Company may by Ordinary Resolution, upon the declara-
tion of a dividend, resolve that the same or any part thereof shall be
applied in paying up pro fanto the Capital (if any) uncalled upon the shares
held by the members to whom such dividend would otherwise be payable,
and the Directors shall give effect to such Resolution, provided that any
member whose shares are fully paid up shall be entitled to be paid his
proportion of the dividend in cash.

110. The Company may by Ordinary Resolution resolve that any
dividend may be paid and satisfiedl, either wholly or m part, by the
distribution of specific assets, and in particular of p.tud—up sha:res or
debentures of any other company, and where any difficulty arises in
regard to the distribution, the Directors may settle tl}e same as they
think expedient, and in particular they may issue iractlonal certificates,
and may fix the value for distribution of such specific assets or any part
thereof, and may determine that cash payments shall be made to any
members upon the footing of the value so fixed ir_l order to fld]ust the
rights of all parties, and may vest any such specfﬁf: assets in trustees
upon such trusts for the persons entitled to the dividend as may seem
expedient to the Directors.
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111. Unless otherwise directed, any dividend, instalment of dividend
or interest in respect of any share, may be paid by cheque or warrant
sent through the post to the registered address of the member or person
entitled thereto, or, in the case of joint holders, to the registered address
of that one whose name stands first on the Register in respect of the
joint holding, and every cheque or warrant so sent shall be made payable
to the order of the person to whom it is sent, and the Company shall not
be vesponsible for any loss in transmission, and the payment of the
cheque or warrant, if purporting to be duly endorsed, shall be a good
discharge to the Company.

CAPITALISATION OF RESERVES, ETC.

112. (¢) The Company may by Resolution in General Meeting
resolve that it is desirable to capitalise any undivided profits of the
Company not required for paying the fixed dividends on any Preference
Shares (including profits carried and standing to the credit of any
reserve or reserves or other special account), and accordingly that
the Directors be authorised and directed to appropriate the profits
resolved to be capitalised as Capital to and amongst the holders of the
Ordinary Shares in the proportions in which they would have been
entitled thereto if the same had been applied by way of dividend on
the Ordinary Shares, and t¢ apply such profits on their behalf, either
in or towards paying up the amounts, if any, for the time being unpaid
on any shares held by such members respectively, or in paying up in
full unissued shares, debentures or securities of the Company of a
nominal amount equal to such profits, such shares, debenture: or
securities to be allotted and gdistributed, credited as fuily paid up, to
and amongst such members in the proportion aforesaid, or partly in one
way and partly in the other, The Company in General Meeting may also
at any time and from time to tirae rvesolve that all or any part of the
Capital Redemption Reserve Fund or Share Premium Account of the
Company be applied in paying up in full any unissued shares of the
Company and appropriating such shares credited as fully paid up to and
amongst such members in the proportions aforesaid.

(0) Whenever such a Resolution as aforesaid shall have been passed,
the Dircctors shall make all appropriations and applications of the
undivided profits resolved to be capitalised thereby, and all ullotments and
issues of fully paid shares, debentures or securities, if any, and generaily
slwlﬂl do :.1.11 acts and things requived to give eifect thereto, with full power
to the Lirectors to make such provision by the issue of fractional certifi-
cates or by payment in cash or otherwise as they think fit for the case of
shares, debentures or securities becoming distributable in fracticns, and
‘fllso to autliorise any person to enter on behalf of all the members
interestec into an agreement with the Company providing for the allot-
ment to them vespectively, credited as fully bpa.id up, of any further
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ghares to whicl} they may be entitled upon such capitalisation or (as the
case may l’egulre) for the payment up by the Company on their behalf,
by the application thereto of theie respective proportions of the profits
resolved fo be capitalised, of the amounts or any part of the amounts
remaining unpaid on their existing shares, and any agreement made under
such authority shall be effective and binding on all such members.

ACCOUNTS

113. The Directors shall cause proper books of account of the

Company to be kept and the provisions of the Statutes in this regard to
be complied with. :

114. The books of account shall be kept at the Ofﬁde; or at such
other place in Great Britain as the Directors shall thini fit, and shall
always be open to the inspection of the Directors.

115. The Directors shall, from time io time, determine whether,
in any particular case, or class of cases, or generally and at what times
and places, and under what conditions or regulations, the books of
account of the Company, or any of them, shall be open to the inspection
of the members, and no member, not being a Director, shall have any
right of inspecting any account, or book, or document of the Company,
except as conferred by Statute, or authorised by the Directors, or by
Ordinary Resolution of the Company, nor shall any such member be
entitled to require or receive any information concerning the business,
trading or customers of the Company, or any trade secret of or secret
process used by the Company.

116. The Directors shall cause to be laid before the Annual General
Meeting of the Company in every year a Balance Sheet giving a true and
fuir view of the state of affairs of the Company as at the end of the last
preceding financial year of the Company, and such Balance Sheet sha.ll
have annexed thereto a Profit and Loss Account giving a true and fair
view of the profit or loss of the Company for such. f{na_ncial year, and
also (if and so long as the Corapany has any subsidiaries) such group
accounts (so far as not incorporated in the said Balance Sheet and Profit
and Loss Account) as prescribed by the Statute§ and applicable to the
Company. The said Balance Sheet shall be signed on behalf of the
Directors by two of their number, and there shali be attached thereto a
Report of the Directors and o Report of the Auditors as prescribed by the
Statutes. A copy of the said Balance Sheet, Account and, so far as
required by the Statutes, Reports shall, twenty-one szys at least before
the meeting, be delivered or sent by post to the 1'eg15tf3red address of
every member and debenture holder of the Company or in the case of a
joinf. holding to that member or debenture h(‘)lder.(as the case may 1.7e).
whose nome stands first in the appropriate register in respect of the joint

Directors to keep
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holding. The Auditors’ Report shall be read at the meeting. No
accidental non-compliance with the provisions of this Article shall
invalidate the proceedings at the meeting.

AUDIT

{17, The provisions of the Statutes as to the appoiniment, powers,
rights, remuueration and duties of the Auditors shall be complied with.

NOTICES

118. A notice or other document may be served by the Company
upon any member, either personally, or by sending it through the post in
a prepaid letter, envelope or wrapper addressed to such member at his
address as appearing in the Register.

119. Any membe:r described in the Register by an address not
within the United Kingdom and who shall from time to time give the
Company an address within the United Kingdom at which notices may
be served upon him shall be entitled to have notices served upon him at
such addvess, but, save as aforesaid, no member, other than a registered
member described in the Register by an address within the United
Kingdom, shall be entitled to receive any notice from the Company.

120.  All netices directed to be given to the members shall, with
respect to any share to which persons are jointly entitled, be given to
whichever of such persons is named first in the Register, and notice so
given shall be sufficient notice to ail the holders of such share.

121.  Any summons, notice, order or other document required to be
serz to or served upon the Company, or upon any officer of the Company
may be sent or served by leaving the same or sending it through the post

in a prepaid letter, envelope or wrapper, addressed to the Company or
to such officer at the Office. '

122. " Any notice or other document, if served by post, shall be
deemed to Lave been served on the day on which the letter, envelope or
wrapper containing the same is put into the post, and in proving such
service it shall be sufficient to prove that the letter, envelope or wrapper

containing the notice or document was properly addressed and put into
the post as a prepaid letter,

123.  Every person who, by operation of law, transfer or any other
means whatsoever, shall become entitled to any shares shall be bound by
every notice in respect of such shares which previously to his name and
address being entered on the Register shall be duly given to the person

trom whom he derives his title to such shares.
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124, Any notice or documnent served upon or sent to, or left at the
registered address of, any member in pursuance of these Articles, shall
notwithstanding that such member be then deceased or bankrupt, zmc;.
whether or not the Company has nolice of his decease or bankruptcy be
decmed to have been duly served in respect of any shares held by such
member, whether held solely or jointly with other persons, until some otler
person be registered in his stead as the holder or joint holder of such shares,
and such service shall, for all purposes of these Articles, be deemed a
sufficient service of such notice or document on lis executors, admini-

strators or ossigns, and all persons (if any) jointly interested with him
in such sharves.

125. The signature to any notice to be given by the Company may
be written or printed.

WINDING UP

126. If the Company shall be wound up, the surplus assets remaining
after payment of all creditors shall be divided among the members in
proportion to the Capital which at the commencement of the winding up
is paid up, or ought to have been paid up, on the shares held by them
respectively, and if such surplus assets shall be insufficient to repay the
whole of the paid-up Capital, they shall be distributed so that, as nearly
as may be, il losses shall be borne by the members in proportion to
the Capital paid up, or which ought to have been paid up, at the com-
mencement of the winding up on the shares held by them respectively.
But this Article is to be subject to the rights of any shares which may be
issued on special terms or conditions.

127. 1f the Company shall be wound up the Liguidator (whether
voluntary or official) may, with the sanction of an Extraordinary
Resolution, divide among the members in specie any part of ‘the assets
of the Company, or vest any part of the assets of the Company in trustees
upon such trusts for the benefit of the members or any of @hem as the
Resolution shall provide. Any such Resolution may provide for and
sanction a distribition of any specific assets amongst different classes of
members otherwise than in accordance with their existing rights, but each
member shall in that event have a right of dissent and other ancillary
rig,hts in the same manner as if such Resolution were a Special Resolution
passed puarsuant to Section 287 of the Act.

(.8, In theevent of a winding up of the' Cm‘npzmy every member of
the Company who is not for the time being in L:}gl:mcl shal{ be bou{xd,
within fourteei days after the passing of a1l eftectg'e Resolution to.wmd
up the Company veluntarily, or within the like period after ’ghe 3nakn}g' of
on order for the winding up of the Company, o serve notice In writing
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on the Company appointing some householder in London upon whom all
surymeonses, notices, Processes, orders and judgments in relation to or
ander the winding up of the Company may be served, and in default of
suck nomination the Liquidator of the Company shull be at liberty on
hehalf of such member to appoint sonte such person, und service upon any
such appointee shall be deemed to be a good personal service on such
member for all purposes, and where the Liquidator makes any such
appointment he shall, with all convenient speed, give notice thereof to
such member by advertisement in « The Times,” or by a registered
letter sent through the post and addressed to such member at his address
as appearing in the Register, and such notice shall be deemed to be
served on the day following that on which the advertisement appears -
or the letter is posted.

INDEMNITY
199. Except so {ar as Section 205 of the Act otherwise provides —

(a) Each Director, Secretary and other officer or servant of the
Company shall be indemnified by the Company against,
and it shall be the duty of the Directors, out of the funds of
the Company, to pay all costs, losses and expenses which any
such officer or servant may incur or become liable to hy reason
of any contract entered into or act or deed done by him as such
officer or servant, or in any way in the discharge of his duties,
and the amount for which such indemnity is provided shall
immediately attach as a lien on the property of the Company,
and have priority as between the members over all other
claims.

(3) No Director or other officer of the Company shall be liable
for the acts, receipts, neglects or defaults of any other Director
or officer, or for joining in any receipt or other act for con-
formity, or for any loss or expense happening to the Company
through the insufficiency or deficiency of title to any property
acquired by order of the Directors for or on behalf of the
Company, or for the insufficiency or deficiency of any security
in or upon which any of the moneys of the Company shall be
invested, or for any loss or damage arising from the bank-
ruptey, insolvency or tortious act of any person with whom
any moneys, securities or effects shall be deposited, or for
any loss occasioned by any error of judgment or oversight
on his part, or {or any other loss, damage or misfortune what-
soever which shall happen in the execution of the duties of
his respective office, or in relation thereto, unless the same
shall happen through his own wilful neglect or default, or
through his own dishonesty.
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"Bpea”, . Rosolutionsof the Company dated the. Tth .. day of. MW’US‘i 1950

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

tho sum of & 21002 ’q:g% e — beyond the Registered Capital

Qo®
he additional Capital is divided as follows :—

Class of Share Nominal amount

Number of Shares of each Share

11,999,900 (Ordinary) a1

Mhe Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)
subject to which the new ghares have been, or are to be, issued are as follows i—

fhe ghores crented by the incrense of capital rank pari
pagsy in all reapechs with the syxigbinge shares in the

eapital of the Companiy.
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COMPANY LIMITED BY SHARES
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TURNER BoOTHENS ASBESTOS COMPANRY

LIMITED

Pursuant to Section 112 of the Stamp Act 1821 as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933.

0T 1 .—The Stamp duty on an increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £100.

Statement is to be filed with the Notice of Increase which must be filed

] pursuant to Section 63 (1) of the Companies Act 1948, |f not so filed within
i5 days after the passing of the Resolution by which the Capital ig.Increased,
nterest on the duty at the rate of 5 per cent. per annum fr;;’nj,zbﬁa/\'\g\ of the
sassing of the Resolution Is also payable. (Section yﬁ%g}ﬁé Ac \1903.)
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THE NOMINAL CAPITAL
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PURNEL BHOTHMHS ASBASTOS COMPANY Limite d

has by a Resolution of the Company dated

7th_August 1957 been increased by

the addition thereto of the sum of £...35%.000
divided into :—

550,000 Shares of & each

Shares of- each

beyond the registered Capital of £11,850,000

Signalure M/

o -

Secrotary

(State wheiler Director or Secretary)

Dated the. TV day of__dugust 1957

Note.—This margin is reserved for binding and must not be written across
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THI COMPANIES ACTS, 1908 1o 1917
AND
THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

~ REGISTE ./ .,
Memorandum of Aggociation S SErwsy

OF

- e

TURNER BROTHERS ASBESTOS (OMPANY LIMITEBR -

(Altered by Special Resolution passed on the 7th day of August,1957)

1. The name of the Company is *“ TURNER BROTHERS ASBESTOS
Cospany Lirep.”

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

3. The objects for which the Company is established are as
follows:—

(1) To acquire the goodwill, letters patent, licences, trade marks
and brands of the business of Turner Brothers Asbestos
Company Limited (a Company incorporated in the year 1899
and now in liquidation) with or without any of the other assets
thereof and to carry on that business and any other business
for the time being acquired or carried on by this Company for
the benefit and under the control of Turner & Newall Limited
(hereinafter called ' the parent Company ") or their successors
and with a view thereto to enter into and carry into effect
with or without modifications or alterations the agreements
referred to in clause 1 of the Company’s Articles of Association
registered herewith.

(2) To carry on the businesses so to be ucquired, and to develop
and extend the same and generally to carry on all or any of the
brusinesses following, namely:—The business of Preparers,
Spinners, Doublers, Manufacturers. Dyors, Printers, and
Finishers of Asbestos, Cotton, Wool, Silk, Hemp, Flax, Rhea,
Jute, Hair, and other Fibrous Materials and Products, and
Manufacturers, and Merchants of Goods, Articles and things

34
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2

from India Rubber, Balata and Gutta, and various prepara-
tions thereof, and substitutes therefor, and of Belting and
Strapping, Steam and Hydraulic Packings, Hose-Piping,
Fire-Extinguishing Appliances and Fittings, Boiler and Steam
Pipe-Covering Compositions, Belting and Strapping Syrups,
Lubricant, Mill Furnishings, Ship Chandlery, and all kinds of
comunodities, goods, articles, wares, and merchandise that
are of utility and value for works, factorieg, mills, mines, ships,
manufacturing establishments, mechanical, electrical, mining
and sanitary engineers, and ironmongers, manufacturers and
merchants of chemical products, and drugs of all kinds (and in
all branches of such business) of dyes, waterproofing, stains,
colours, varnishes, paints, pigments, manures, soap, paper
pulp, glass, bricks, pottery, terra cotta, cement, artificial
stone, coke, sanitary and disinfecting preparations, explosives
and india rubber, galvanizers, stone and limestone quarry
owiners, lime burners, ivon and brass founders, mechanical
engineers, manufacturers of rolling stock and locomotive
engines and other machinery, tool makers, metal workers,
boiler makers, millwrights, machinists, iron and steel
converters, smiths, coopers, wood workers, plumbers,’ tin-
smiths, painters, builders, metallurgists, mineral and aerated
Watcio, clecirival engineers, waler supply engineers, farmers,
printers, carriers, merchants, builders and contractors, and to
buy, sell, manufacture, repair, convert, alter, let on hire, and
deal ir. machinery, implements, rolling stock, and hardware
of all kinds, and to buy, sell, hire, manufacture, repair, alter,
exchange, let on hire, import, export, and deal in all kinds of
commodities, goods, wares, articles, and merchandise capable
of being used or which may be required {or the purposes of any
such business as aforesaid, or which may seem capable of
being profitably dealt with, or may be required by any
customers of or persons having dealings with the Company,
either by wholesale or retail.

To manufacture, deal in, erect and apply materials, sub-
stances and appliances for affording insulation or protection
from or for heat, cold, light, electricity, sound, blows, shocks,
vibrations, air, water, fluids, gases, emanations or rays, or for
affording insulation or protection of any other kind whether
of a like nature to the foregoing or not.

To manufacture, deal in, and apply for every purpose cork,
rangnesia, asbestos, silicate of cotton, lime-refuse, fossil-meal,
chatconl, flax, jute, pumice sivne, hair, felt, rope, rope waste,
cotton waste, straw and other substances, whether of a like
nature or not, used or capable of being used for insulating or

@@

@
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proteetive puaposes, and either in comuection with vhe in.
subictingy or protective hiasiness (if any} of the Company or as
an independent busingess,

Lo aequire, utilize, make mepchautable, manufactvre from or
by means of, sell ane deal i, the bye-produets, gases and
waste ieat of uned from any works, coke ovens, furnaces, or
mannfactorios,

Tu search for, win, make merchantable, sell and deal in coal,
coke, Jimestone, Hme, iroustone, icom, brick, earth, stone, and
olbwr metals, mineral oils, minerals and substances, md Lo
varey” en the businesses of ironfounders, blast furnace o 1I0TS,
stelters, iron sl steel convertets, mechanical, chemical, and
cleettieal engiueers, mannfacturess of machinery, vehicles,
tonds, apparatus and plant, brass founders, motal workers,
stwiths, wood workers, huilders, painters, and metalturgists,

o aquire, utilize, generade, make merchantable, distribute,
sell and deal in gas, wator and elecuricity,

To carry en, diveetly or indirectly, any other trade husiness.
or employvment, manufacturing or otherwise, whicl: may seem
to the Company capable of heing convenicn*y carricd on
vither in connection with o0 in addition Lo any  business
heveby anthotised, or otherwise ealewlated, Jiveatly or in-
directly, to enhance the value of or render profitable any of
the Company’s property, rights, or husiness for the time
heing,

To give to the parent Company or its suevessors the right to
contral o manage the business of this Company and the right
to nominate ur appoint and from time to tinie to temove all
ot any of the Directors of this Company and to appoint other
Directors or another Divector in teir or his place and to give
to the patent Company or its successors all or any of the
profits s sssets of this Company and the tall benefit of this
Company's business and to vest in the parent Company or its
stecessors all or any of the powers of this Company,

Fo take, purehase, or aequire, by eschange or otherwise, and
to hold any shaves (whether fully or pardly paid}, stock,
debentures, debentare stock, or other seewrities in or of any
ather conpany, and to cause sach =hares, seearitics, or any
of them Lo be vested in or held by nominees or 1 nominee for
ad on behadf of the eompany,

To pureleese or aceuire, by acchange, or otherwise, and to
mndertake olb vr ane part of the goodwill, business, under-
tahidugy, paroperty, asets, amd Labilities ot ANy person or
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persons or company, and to conduct and develop or wind up
and liquidate such business, and to purchase and fake steps
for the acquisition of existing and new licenses in connection
with any such business.

To apply for, purchase, or otherwise acquire, in the United
Kingdom or clsewhere, any patents, Orevefs d’invention,
licenses, concessions, and the like, conferring any exclusive or
non-exclusive or fimited right to use, or any secret or other
information as to any invention or process which may seem
capable of being used for any of the purposes of the Company,
or the acquisition of which may seem calculated directly or
indirectly to benefit this Company, and to usg, exercise,
develop, or grant licenses in respect of or otherwise turn to
account the property, rights, or information so acgnired, and
to expend money in experimenting upon, and testing and
improving, or seeking 1o improve any patents, inventions,
secret processes, or rights which the Company inay acquire or
propose to acquire.

To purchase, take in exchange or on lease, rent, hire, occupy,
or otherwise acquire, whether for investment or resale, any
lands, manufactories, mills, houses, shops, with or without
licenses, depots, warehouses, cottages, and other buildings
and premises, machinery, plant and stock-in-trade, mines,
minerals, rights, privileges, easements, licenses, ot other rights
or interests in or with respect to any lands, buildings, and
premises, or otherwise for the purposes of the Company, and
as to any purchase of land or buildings, either in consideration
of a gross sum or of a rent charge, or partly in one way and
partly in the other, or for any other consideration.

To develop and turn to account any properties acquired by
the Company, and in particular by selling, leasing, or cther-
wise disposing of the same, by laying out and preparing the
same for building purposes, and by pulling down buildings,
and to drain, pave, and build upon or otherwise extend or

improve all or any part of the land and buildings of the
Company.

To construct, improve, maintain, work, manage, carry out,
or control any roads, ways, tramways, railways, branches or
sidings, bridges, reservoirs, watercourses, wharves, 1manu-
factories, warchouses, elestric works, shops, stores, and other
worke and conveniences which may seem calculated dircetly
or atdirectly o wdvance the Company’s intercsts, and 1o con-
tributs to, wnbsidise, or otherwise assist or take part in the
construction, improvement, miamtenance, working, manage-
ment, carrying out or control thereof,
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(19)

(20)

(21)
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To enter nto partnership, or into any arrangement for shaving
profit:, volon of interests, co-operation. joint adventure,
seciprocal cenoession, or otherwise, with any persdn Or com-
pany carrying an or engaged in any business or transaction
which this Vompany is authorised to carry on oOF engage in,
or any business or transaction apable of being conducted so
as directly or indirectly to benefit this Company, and to Jend
money to, graranies the contracts of, or otherwise assist ot
subsidise uny such person ot company, and fo take or other-
wise acquire shares and securities of any such company, and to
sell, hold, re-issue, with or without guarantee, Or otherwise
deal with the same and to give to any person or company
special rights and privileges in connection with or control over
this Company and in particular the right to nominate one or
more directors of this Company.

To amalgamate with any other company having objects
altogether or in part similar to those of this Company.

fo grant pensions or gratuities to any Persons (including
Directors and other officers) who may be or have been in the
employment or service itr auy capacity of the Company or of
any subsidiary cowapany of the Company or of any subsidiary
company of any such subsidiary company O of the pre-
decessors in business of the Company or of any guch sub-
sidiary or such sub-subsidiary company or of any company
which is allied to or associnted with any such company as
aforesaid or the relations connections or dependants of any
sucli persons, and to establish or support associations, in-
stitutions, clubs, funds and trusts which may be considered or
caleulated to benefit any such persons or otherwise advance

the interests of the Company OF of its members.

To promote any compally or companies for the purpose of
acquiriag, by purchase, exchange, or otherwise, all or any of
the property and Jiabilities of this Company, oX for any other
purpose which may seem directly or indirectly calculated to
benefit this Company.

To guarantee the payment of money secured by or payuble
ander or in respect of bonds, debentures, debenture stock,
contracts, mortgages, charges, shares, obligations, and securi-
tis ol any Company OF authority, whether British, colonial
or forvign, OF of any perseas whomsoever whether corporate
Or UNincy: port.

To sell, exchange, lease, surrender, accept surrendess of leases
or mortgage, dispose of, turn to account, or otherwise deal
with all or any part of the property and rights of the Company;



(24)

(25)

(26)

(27)

G

and in particular to grant and create in perpetuity, or for a
term of years only, rent charges or ground rents out of any
part of the Company's real or leasehold property, and to sell
any property in consideration wholly or partly of a rent
charge or ground reat, and to sell, mortgage, redeem, or
otherwise deal with any such rents.

To invest and deal with the moneys of the Company not
immediately reqaired, upon such securities or investments
and in such manner as may from time to time be determined.

To lend money, either with or without security, and genewully
to such persons or companics and on such terms as may seem
expedient, and in particular to customers, persons, and com-
panies having dealings with the Company, and to guarantee

the performance of contracts by any such persons or com-
panies.

To borrow or raise or secure the payment of money in such
manner as the company shall think fit, and in particular by
the issue of mortgages, debentures, or debenture stock,
perpetual or otherwise, charged ar wovi charged upon all or any
of the Company’s property (both present and future), includ-
ing its uncalled capital, and to purchase, redeem, exchange,
vary, extend, or pay off, and from time to time re-issue any
such securitivs,

To give to any officers, 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.

To pay all or any expenses incurred in connection with the
formation, promotion, or incorporation of the Company or of
any other Company, ov of or incidental to the winding~up of
any corapany the whole or part of the property whereof is

acquired by this Company, or in which this Company may be
interested.

To draw, make, accept, endorse, discount, execute, and issue
promissory notes, bills of exchange. bills of lading, warrants,
debentures, and other negotiable or transferable instruments.

To sell or dispose of the undertaking, assets, and property of
the Company, or any part thereof, for such consideration as
the Company may think fit, and in particular for sharves,
partly or fully paid up, debentures, debenture stock bonds, or,
securities of any other Compary having objects altogether or
in part similar to those of tiuws Company.,
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P clistribute wmong the mewmbers, or any class or vhsses of
{‘!uz members of the Company in specie anv property of the
Companv, or any proceeds of sale, vxehunge or disposal of auy
property of the O mapany, but so thet no distibution amoewnt-
g oo reduction. of capital be made bxeept with the sanction
1 any; for the time faing tequired by Jaw,

Fo nndertake and exerute any trusts, the undectaking vhereof
may seem desirable, and either gratuitously or otherwise,

To adopt such means of making known the business or
products of the Company as may seem expedient, und in
pavticuiar by advertising in the press, by eirculaxs, by pur-
vhase und exhibition of works vf art or interest, by publication
uf books and perdedicals, and by granting prives, rewards, and
denations,

To enter into any arrangements with any governments or
authorities, supreme, municipal, local, or vtherwise that may
seem conducive to the Company’s objects or any of them, and
to obtain from wny such government or authority way rights,
privileges, and concessions which the Company may think
W desirable to obtain, and to carry out, exercise, and com-
plv with any such arrangements, rights, privileges and
voticessions,

To obtain any provisiontl order or Act of Parliament for
enabling the Company o cerry any of its objects into oflect,
or for effecting any medification of the Company’s con-
atitation, or for any other purpoge which may seem expedient,
and to oppose any proceedings or applications which may
seem  divectly or indivectly to prejudice the Company’s
Interests.

To procure the Company to be registered or recognised in any
colony or dependency, or in any foreign country or place.

Te i all or any of the above things in any part of the world,
as principals, agents, contractors, trustees, or otherwise, and
by or through trustees, attorneys, agents, or otherwise and
either alone or in conjunction with others, and to do all such
o ther thmgs as ave incidental or conducive to the attaipment
of the above objects, or any of them. i

Tir do 21l such other things as are incidental or may He thought
conducive to the attaanment of the above objects or any of
theny, wnd so that the word © Company ™ in this memorandum
when applied otherwise than to this Company shall be deemed
to inclode any partnership or other body of persons, whether
corporate or unincorporate, wad whether domiciled in the
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United Kingdom or elsewhere, and {he objects specified 1o
cach of the particulars of this memorandum shall he regarded
as independent objects, and accordingly shall Le in nowise
timited or restricted, except where otherwise expressed in such
paragraph by reference to the objects indicated in any other
paragraph or the name of the Company, but may be carried
out in as full and ample a manner and construed in as wide a
sense as if each of the said paragraphs defined the objects of a
separate, distinet, and independent company. Provided
that nothing in this memorandum contained shall authorise
the company to carry On ASSUTARCe business, within the
meaning of the Assurance Companies Act, 1908,

4. The liability of the members is limited.

5. ‘The Capital of the Company is £100* divided into 100 shares of
£1 each, with power to divide the shares in the capital for the time being
into several classes, and to attach thereto respectively any preferential,
deferred, qualified, or other special rights, privileges, or conditions and
with power from time to time to alter, modify, or abolish any preferential,
deferred, qualified, or other special rights, privileges, and conditions for
the time being attached to any class-or classes ¢f shares.

#NoTts:—By Extraordinary Resolutions passed on 7th August, 1957,
the Share Capital of the Company was increased to £12,000,000 by
the creation of an additional 11,999,900 shares of £1 each.

K ﬁﬁ
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WE, the several persons whose Names, and Addresses, are subscribed

are desirons of being formed into o Company in pursuance of this
Memorandum of Association, wnd we respectively agree to take the
number of Shares in the Capital of the Company set opposite our

respective names,

Y

NAMES, ADDRESSES, AND DESCRIPTIONS QF SUBBCRIBERS

i
I
i

Number of Shares
taken by each

e e Subseriver

SAML. TURNER, :
Chaseley, :

Rochdale, . One
Knight. l
|
i |
F. S, NEWALL, l

Castle Hill,
Wylam, \
Northumberland, One

Chemical Manufacturer

DATED this 12th day of April, 1920.

WiTNESS to the Signatures of the above:—
H. S. HOWORTH,
245, Edenfield Road, Rochdale,

Secretary of a Limited Company.
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Y greement &
N day of vy of {  One thousand vine 1’1\’&

1
e
whose registorod oftice is situate at Asbeslos House 7779 Fountain
street in the City of Manchester (hereinafter cadled (he Vendor™) of
the one part wnd TURNER BROTHERN ASBESTOR {('OMPANY
LIMITED whose registered office is situate al the same  address
(hereinatier calied “the Purchaser’"y of the other part.

TWhereag:—

(n) By the Memorandum of Association of the Vendor it is
declared that one of the ohjects of the Vendor is lo soll or dispose of
(he undertaking assets and property of fhe Vendor or any parl
thereof for such consideration as the Vendor may think it and in
particalur for shares parlly ov fully paid up debentures debenture
stock bonds or securities of any ‘other company having objects
altogether or in parl similar {o those of the Vendor.

(b) The objects of ihe Purchasor  as  deseribed in it
Memorandum ol Associalion are in part similar to those of the
Vendor. -

(¢) The aulhorised shure eapital of the Vendor whiclhh is &
public company incorporaled under the Companies Acts 1908 Lo 197
is £20,000,000 divided into 1.444,269 Seven per cend, Cumulative
proference Shares of One Pound cach 10.044.718 Ordinary shares of
One Pound each and 7,611.013 unclassified shares of One Pound
ench of whieh all the Preference and Ordinary Shares have been

issued are tully paid up have hoen converted into stock and are dealt

in and quoted on the Londou stock Exchange,

(d) The authorised share capital of the Purchaser which is a
private company incorporaled under the Companies Acls 1908 Lo
1917 is £100 divided into 100 shares of One Pound each all of which
shares have been issued are fully paid up and beneficially, owned
by the Vendor. T

(¢) 'The Vendor has agreed (o sell and the Purgh ager bas agreed
to purchase for the congideraiion and-upon - e lerms llleroinz\ﬁm'
sob out that part of the business undértaliing and assels of {he
Vendor constiluting the business of manufashining and selling
asbestos lextiles belling other .‘s'pevinlié'\cd products _and allied
yoduets including the goodwill (zave in so“l;:\tlr as Ll)j @ #ame i gﬂ veady
wosted in the Purchaser in conneciion with '.{@;,z,l(:“lt%i\[&t'lm awd Tetlers
‘Patent owned by e Purchaser) and other fssels short particulars
whereof are set out in the Scehedule hereto he said business under-
taking and assets including goodwill as aforesaid being hereinefer
called “the said business’ . 3

() The Purchaser infends 1o convene an “Rxlraordinary
General Meeting for (he purpose of ineveasing its nominal share
apitai al least by such an amount divided into shaves of One

Pound each as shadl be required o salisfy o waeh of the said ¥
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eonsideration as under {he provisions hereinafier contained is to he
paid and satisfied by the Issua at par to the Vendor or {is nominess
ef shuees eredifed as bully paid up in the capital of the Purchaser,

Notw it {8 herebp Agreed as lollows:—

1. THE Vendor shall sell and {he Purehaser shall purchase (he
said business to the intent at as from e date upon whigh the
said sale aud purchase is to lake effect as provided In Cluuse 2
hereof the said business shall be owned and managed by (e
Purchasor, )

9, THU said sale and purchase shall fake effect and the
Purchaser shall carry on the saild business as al and from the first
day of April 1957 (hereinalter called *the {ransier date™).

3. AS parl of the consideralion for the said sale and purchage
the Purchaser hereby underlakes to pay satisfy and discharge all
the debls liabilities and obligations relating lo the said business and
owdslanding on or accrued up Lo and ineluding the thivky-first day
of March 1957 (including any liability for Income Tax arising on
profits carned up lo the thivly-first day of March 1957 and for
Ineoma Tax deferred by the operalion of Inilial Allowances butb
oxcluding any liabilities for Profits Tax on all prolits earned up to
that date) and al all times Lo keep he Vendor indemnified against
such debls labilitics snd ohbligations and all actions procecdings
cosls damages claims and demands in respeet thereol.

4. (a) The residue of the consideration for the sule and
purchase of the said husiness shull be the aggregute of Lhe following
anounts:—

() such a smn as shall be cerlified by Messrs. Airey,
Eutwistle & (o, of Yorkshive House 43 Cross Street Manchester
as being Lhe value of the assels shorl parliculars whereol ave sel
out in Parts I, 11 and 111 of the Schedule herelo al the close of

business on (he thirticth day of Septefmber 1956 and in -

determining this value Messrs. Alrey, Entwistle & Co. shall be
deemed to be acling as valuers and nol as arbitralors and the
provisions herein contained shall not he construed as a sub-
mission to arbitration within the meaning of the Arbilration
Act 1950 or any statulory modification (hereol for the time
being subsisting, anad

(ii) the aciual cost of such items contained in the said

darts T, 1T and I11 of the said Schedule ag shall have heen

acquired after {he thirtieth day of Seplember 1956 and wp to

the thirty-first day of March 1957 less appropriale deduetions jll

vespeet of depreciation and of any items included in the said

-aluation which may have been sold during thal period, and

(iii) the value at the close of business on the thivky-

first day of Mareh 1957 as shewn by the signed balance sheet

i respeet of the said business as at thaf daie of the assets

specified in Part IV of the Schedule hevelo,

Tess the value as shewn by such balanee sheel at {he close of business

on the thirty-lirst day of Mareh 1957 of the Habilities which the
Purehaser undertakes in Clanse 3 hieveof to disehuwrge.

“y
~



(0 The said agereante amount shall within one month of
the date of aseortuinment thereol be paid and satislied as fo ninety
per eentim thereal or sueh larger proportion e the Purehaser may
dotermine by the allolment by the Purchaser to the Vendor at pav of
shaves fu the capital of the Purehasor eredited as fully paid up and
ranking tor dividend as from the transfer date and as to 1he balanee
thereot (if suy) in cash,

G0 (@) In tbhe eveni of disagreement hetween the Vendor and
the Purchaser as to the amount of the consideration as aforessid
botly parties shall aceepl o eanleulalion thereol as certified by Ihe
Auditors of the Vendor as final and conelusive,

(v In the evenl of there being any oiher dispale or
differenee belween the partics herelo as o the interprefation or
application of any other of the provisions hereol the decision of the
Vondor shall be hinding and conclusive upon hoth parties.

6. THE Lurchaser shall pay all the cosls charges and expenses
of and incidental lo the preparalion and completion of (his Agree-
ment ineluding all stanp and capilal dulies and shall al all limes
koaep the Veudor indemnified against all actions proceedings cosls
damages clainys and demands in respeet thercof.

7. 'THE Purehaser shall necept without investigalion objection
or requisition such tille as the Vendor has to.the assels and other
properly heveby agread o be sold.

8 THE Vendor shall as soon as convenient after the fransfer
date exccule and do at the expense of the Purchaser all such
assurances and (hings as shall be reasonably required by the
Purchaser for vesling in it (he assets and other property hereby
agreed o be sold sud every part thereol and giving o the Purchaser
the full benelit of this Agreement. As frow and including the
transter date and unlil the assels and other properly hereby agreed
to be sold shall be finally vested in the Purchaser as aforesaid the
Vendor shali hold the same in trust for the Purchaser. The
Purchaser shall pay salisfy and discharge all the d.ebi;s Habilities
and obligations relaling to the said business and arising on ov qf‘tﬁlﬁ
the transfor dale and shall at all times keep the Vendor indemnified
against the same and all elaimy and demands in respect thereol.

9. THE Purchaser shall subject to the consent of the insurance
companies concerned and fto the completion of ih.e said sale ‘and
purchase be entitled to the bewefit of the current insurances of the
Vendor upon or in connection with ihe assels and other property
hereby agreed to be sold.

10. THT Vendor shall not within a period of two years from
{he date when the appropriate vesolution is passed authorising the
inerease in the capital of the Parchaser cease (otherwise than in
consequence of reconsiruction amalgamation or liquidation) to ba
the beneficial owner of any of thie shares {o be allolted to it pursuant
to Clavse 4 hereof.



11, THE Mapagenent Agreement dated the twonfy-sevenib
diy of May One thousend sine hundred nd fwenly atid nuude
between the parties hereto shall be can olled and cense 1o be of uny
effeel as at and Drom the franser date,

12, THE Parchaser shall canse this Agreemenc to be daly
delivered to the Registrar of Companics for vegistration purswant to
section 52 of the Companies Ael 194n,

LN WITNESS whercol the parties herelo have euaused  their
respective Common Seals (o be herennto aflised (he day and year
firgt above written.

The ;"E‘fﬁl‘ﬁll!(’ above referred o~
PART L
Particulars of Freehold Propertics,
(A) Tactory Premises.

1. ALL AND SINGULAR (he extensive factory buildings and
premises sitnale at Shawelough Spotlanad and Lowerfold all in
Rochdale in {he County of Lancaster as now occupied by the
Purchaser and used primarily for the jnanutacture of asbestox
{extilos olher speciatised produets and alljed products such premises
ineluding in particular the mills known as Clod Mills the mill known
ag Harrvidge Mill and the siie of the demeolished mill previously
known as Rrotherod Mill TOGETHER with all and singular the
jands occupied ind enjoyed therewiih the whole of the premises
herein shortly described being approximately estimated o contain
come one hundred acres ov thereabouts AND ALL {(he rights
(ineluding rights of way and other easements whether enjoyed 1n
perpetuity or under leases for lernus of yewrs) and appurtenances
{herelo belonging but STBJIECT (o all such excoplions reservalions
covenants and conditions relating o any of the said premises as
are still subsisting and capable ot taking effect.

9. ALL AND SINGULAR the rocently orected faclory build-
ings and premises situale al Hindley Green in the County of
Lancaster as now occupied by the Purchaser and used primarily for
the manufacture of belting and other products such budldings anyd
premises lying to the south of the British Railways' line from Wigan
fo Tecles and to the west of Leigh Road in Hindley Green
TOGETHER with all and singular the lands occupied and enjoyed
with the said factory buildings the whole of the premises hierein
shortly described being estimaled to contain one hundred and thirty
acros or thereabouts AND ALL the rights (including rights of way
and other easements whelber enjoyed in perpetuity or under leases
for terms of years) and appurtenances thereto helonging bul
SUBTECT to all such exceptions reservations covenanis and con-
ditions relating to any of the sald premises as are «iiil subsisting
and capable of taking effect,

3 ALL AND SINGULAR {he factory buildings and premires
situate at Leigh in the County of Lancaster as now peeupicd and
used primarily for spinning snd weaving votion being the mill
known as Brook Mill TOGETHER with all and singular the lands

4



oecupied und enjoyed therenith including the plot of Jund formerly
the site of  dwellinghogse kuowa as 61 Bigh $treot Leiuh aforesald
the whole af the premises horeln shoutly desecibed being extimated
W contain thirty-one acres ox thereabouts AND AlLL il pights
(including rights of way and olher easements whether enjoyed in
porpetuity ot ander leases for terms of years) easements anid
11.1.\1)u‘rrunauov.s thereto belonging bud SUBJ BT 1o all such exesp-
tions reservations covenants and conditions relating o any of the
suid premises s are still subsisting and eapable of taking eifect,

(B) Residential Premises.

ALL AND SINGTLAR the frechold dwellinghouses nientioned
in the list sot out below with the Jands forming the site thereof and
accupied and enjoyed therewith POGIITHER with all the rights and
appurteninees vespectively helonging lo any of the suid Jwelling-
houses bul SUBJECT (o all such caceptions reservations covenants
and condilions relating to any of the said dwellinghouses as are sidl} .
subsisting and eapable of taking effect. ,

The dwellinghouses referved o above inelude the loilowing:—

Norih Beighlons, Shawelough Road, Rochdale.
Soutl Beighious, Shawelough Road, Rochdale, .
Falinge Corner, Benlmeadows, Rochdale.
Fasl Falinge, Bentmeadows, Rochdale,
14 FEdenfield Road, Rochdale!
Bythorn, 556 Bury Road, Rochdale,
256 Spolland Road, Rochdale,
Bireh House, Birch, Heywood.
400 Atherton Road, Hindley Green.
Danesmoor, Helmshore Road, Haslingden.
46 Melrose Avenue, Sution Coldfield.
152 Furley Downs Road, Qanderstead, Surrey.
9% Davenham Avenue, Northwood, Middlesex,
74 Laslorn. Way, Darras Hill, Pouteland, Newcastle,
PART 1.
particulars of Leasehold Properties,

(A) Factovy Premises,

A sinall plot of land containing +48 of an acre or thereabouts
sibuate on the northerly side of Rooley Moor Road Spotland

Rochdale aforvesaid and bounded on the westerly side by the lands
firstly described in Pa vt I(A) of this Schedule,

Nt)

A small plot of land containing -85 of an acre ov thereabouts
gituate on the westerly side of Leigh Road Hindiey Green aforesaid
and bounded on the northerly westerly and seutherly sides ihereof
by the 1ands secondiy deseribed in Part 1{A) of this Schedule.

(B) Residential Premises.

ALL AND GINGULAR the leasehokd (wellinghouses and
premises mentioned in the list sel out below with the 1ands forming
Lhe sife thereol and orcupied and enjoyed therewith TOGETHER
with atl the rights and appurtenances respectively belonging to any
of the sajd dwellinghouses and premises but SUBJ ECT to sll such

4
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exeeptions reservations covenants and eonditions relatitg 10 any of
the said dwellinghonses il premises as ave sl subsisting and
catpttle of tuking effect.

The dwettinghouses and premises referred 16 above clude the
following:- -

Barberion, Moorgate Avenue, Rocludale,

288 Hdentield Road, Roehdage \

51 Bagslate Moor Ruad, Rochdale,

3 Rooley Terraen, Roclulale, ‘

26 laslgrove Avenue, Astley Bridge, Bolmn

170 Lovers Lane, Atherton, _

128 Churehiil Street, Rochdale, .

'Phe Mowunl, Hollins Lane, Unsworll, near Bmv
.32 Tandle Hill Road, Roylon, ‘
 Premises used as a social elnh in Julia bh‘cet mpo;.lund

Rochdale.

PARE TiL
Ail l‘l(mL and Machinoery (including Boilers and Keonomisers
Tocomolives and Rolling Stock and Railway Sidings) Molor und
other Vehicley Office and ofher Furnifure Office Machinery and all
irnplements and ulensils used in conneclion with {he said basiness,

. PART IV.
() Book "and othor dobls sundry lml(m('(,s and mwnon{.s in
advance., ~
(b) S[oo]\ m«l‘ ade and Work in 1’:0«1 ess and Lhe be‘noﬁ.t, of all
conbracts efigagdmonts and orders.
(¢) Cashin hand and al the Bank

')‘;

and bills and notcs.

The Common Seal of Turner & Newall
Limited was hereunto uﬂi.\'ed in the pres-
ence of-

~

K ‘P //LM Directors '

yy .
/%57\ __/"'Z*‘Lw—*!f Secretary.

[The Common Seal of Turner Bro ther's
1Asbeslos Company Limited was hereunto
[aﬁ‘med in the presence of

4
(/wtr ’7) J{;c azét ] Dircelors.
[" ﬁf»ﬁ’if&”—z J
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PURNER BHOTHERS ASBESTOS COMPANY

LIMITED

3

Pursuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of

YOUTE.—The Stamp duty on an inerease of Nominal Capital ts Lin Sh’i?l'ings for
every £100 or fraction of £100. .

'S

the Finance Act 1899, by Section 39 of the Finance Act 1920, and

Section 41 of the Finance Act 1933. U e
REG TER

7 pUG1E2

T . e

Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act 1948. If not so filed within
|5 days after the passing of the Resolution by which the Capital is increased,

interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)
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Allen & Dvexy “J 20 AUGHY

‘f‘

5, Finch Lane,

12 Charcery Lane, WG.23
B Harover Street,
18.4% John Dalton Street,

The Solicitors' Law Stationery Soclety, Limited.

3 Bucklersbury, E.C.43 49 Bedlord Row, W.C.1; & Vietorin Street, S.W.13
W.1: 55.59 Newhall Street, Birmingham,3 ; 19 & 21 North-Jehn Streot, Liverpool, 23
Manchester, 23 31 Gharles Street, Cardiff; 157 flope Street, Glasgow, G2,

PLINTERS AND PUBLISHERS OF COMPANIES' BOOXS AND FORMS
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THE NOMINAL CAPITAL

OoF

P L e an EoAsa e

Turner Brothers Asbeatos Company Limited

has by a Resolution of the Company dated

Toh_August 195.7_ been increased by

the addition thereto of the sum of £.311,840,000 ., .-

divided into +—

11,649, slaoo Shares of s each
0

e mELE

N
5 ;

TE Shares of-.. each

beyond “the registered Capital of-£100

Signature, W

(State whether Director or Socretary)._Secretary

Datod tho...ToB day of._Susust 1957

e -
Note.—This margin is reserved for binding aad ciusta

t.not be written across

n
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Number Of ) 1 668,:'(/ ;‘/"\7“ . ,.’; o " v ” s

1he Gompanies Aols 1048 lo 1967

QOMPANY LIMITED BY SHARDS

Sypecial Regolution

(Pursuant to s, 141 (2) of the Companios Aot 1948)

o®

__TURNER EROTHERS ASBESTOS GOMPANY LIMITED

Passed 30th November ,1972 .

A1 an IXTRAORDINARY GDNDRAL MDE’LI‘\I(: of the above-narnf »d

Company, duly convened, and held at 77 Fountain Street,
Manchester,

L] »

on the 30tn day of Novembexr , 1972 the subjoined
SPECIAL RESOLUTION was.  duly passed, viz, :—

RESOLUTION

"That the name of the Cowmpany be changed
to TBA Industrial Products Limited"

N o To bo signed
Signature .. g s o e, o
man, & Dirce.

tor, or the

Secrotgry  of
=TTk o ok =t e AR ¥4 c,mpm

Wiyree-=To bo tiled within 18 «lays affze the passing of the LResolution(s),
Seo scctiom 143 (2) and {4) printed overleal,

n red et DPublished vy The Ruls byt Law Statheoany Sy, Limited, Oy Touge, Breame nmtdmgq. lct’lcr Tane,
cadr RUAR LU and ab Bemlaginm, il Tiverpo, dw.hrsm Atk U L, VITRTY

Comijranles 7

’
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The Qompanies Aeis 1048 to 1067

COMPANY LIMITED BY SHARES

P mpe e torr—

Speciad Resolution

(Pursuant to 5. 141 (2) of tho Companies Aot 1948)

CPF
Ay

=
b

?‘Jﬁ!'
TURNER Brao'rmmrtsr,m”g;agp_s;os COMPANY,
£

TURNER_BROTH] s LIMITED
S T
/(\ Pagsed 2-%1@& ?kﬁiust ; 1972.
’ ° k! ¥ IO J&’

[ ‘
it )
AT an JL'/};'.I‘RAORI)Q %nw‘ém\rmrmx. MepriNe of the abova-named

Comphny, dulylconveded, and heid a 77 Fountain Street,
. Ma 1estex -

rd /dy of August , 1972, the subjoined
UMON  was  (uly passed, via. :—

RESOLUTTON

"That the name of the Company be changed

to TBA Industries Limited"

o
’ a2 Tl
. R
e, » , P ’
’ N

A
! i T
i s 4 e
He ?(u_ L AL 8 "
| /J ‘ij AN ~ w&. ;..\, ot
STGRAEUTC v srcrrssrmsssmsmmmsimssmssssssss e tn '%! ued
s . - 0, Cliair-
.r man, b Diree.

tor, or tho
Secretary Secretary  of

the Company.

Nora=To bo filed withiu 15 daye after the passing of the Resolution(s),
Beo section 143 (1) and (4) printed overleaf,

S Rt A LT R e L L 3Te s Mk kil vk Tk T e A T § B, S T ANs ki e o 5

Printrd apd Patliched Ly The Selleitors” Law Sadiorery Soclety, Linaited, Dyez Honss, D ams Boildings, Fetler Linne,
Ladon EtHP 4BU and at Blesiwghao, Cardlif, Ly crrudl, Manchiester dnd Glasgov, BAGOGS 13071
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CERTIFICATE OF INCORPORATION
ON CHANGE OF MAME

| /"35

No. 1565@2'5

| hereny coptily that - . o 2

TURNER, LNQIHERS ABEESTOS COMBANY LIMITED: Y

: - ‘ o
hevime by specisd rescluiton and with the approval of the Secretary of State chunged
it name, s now ineorporated under the name of

TEA DIDUSTRIAL PRCBUCTS LIMITED

o

Given under my kand au London the st J’amw;sr ]

4

;‘ )
73 . . ~ -
/38 . il
€ -2

L o . . . '
.‘L L .
./]ﬂl 2
i \/ s

(N, TAYLOR

i

. /
Assistant Registrar o] (‘ol}npimies
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y
)
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THE COMPANIES ACTS, 1908 10 1917
| AND
THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

m 1 o T i e, b BT L MRS TR YT I 0 AT b e b, T Y€ T T e 1

Memorandum

(Altered by Sf)ecial Resolution passed on ife 7th day of Augftsﬁ, 1957)

o

. ~ | SUBSTITUTED
i Avticles of Agsociation

| (Adopted by a Special Kesolution of the Company passed on the Tih day
of August, 1957) -

- WE W

P R D

4 OF / , /c:vf 7,33 4{2,
A o i J . v HTAH ST,

e ifeoy
N TAACHESTER o
\&4‘:‘.\}42 XN
TBA IWDUSTRIAL PRODUCTS LIMITED \*\v’ w’"',f;

! ‘ .

Incorporated on the 19th day' of Ap;:il, 1920

. ey

P ’v-”‘?iﬁn?a
P 2erb s O73 =
ALLEN & OVERY42 owmwe a3

3, Fixcn LANE,
"CORNHILL,
Loxoox, E.C.3.
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No. 166685

*

I HEREBY CERTIFY that TurRNER DBROTHERS ASBESTOS
CompANY LIMITED is this day Incorporated under the Companies Acts,

1998 to 1917, and that the Company is LiMiTED.
Givex under my hand at London this Ninetcenth day of April,
One thousand nine hundred and twenty.

H. BIRTLES,

Registray of Joint Stock Companies.
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%{;w—*’ *=r 1, The name of the Company is nppA INDUSTRIAL pRoDUCTF/’%% Vo
ol

i

THE COMPANTES ACTS, 1908 10 1917
: AND
THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Memoranbum of Zgsoriation /:s":w
o

7T N
or Lafrounrant STy
\Z\MANCHESTER

% WL 2EA et
TBA INDUSTRTAL PRODUCTS LIMITED i

Y
SR
PR

- (Altered by Special Resolution passed on the 7ih day of August, 1957)
e

s e weow T TN

A L
Ll i VI
.

Wy

S PIT )
FEUTTO S \
- s . . . . . FEAMARCY

2. The Registered Office of the Company will be situate in England \%\m 7
o7

e

s TMITED . ¥

3. The objects for which the Company is established are as’
follovws :—

(1) To acquire the goodwill, letters patent, lisences, trade marks
and Prands of the business of Turner Brothers Asbestos
Company Limited (a2 Company incorporated in the year 1899
and now in liquidation) with or without any of the other assets
thereof and to carry on that business and any other business
for the time being acquired or carried on by this Company for
the benefit and under the control of Turner & Newall Limited
(hereinafter called ** the parent Company ") or their successors
and with a view thereto to enter into and carry into effect
with or without modifications or alterations the agrveements
referred to in clause 1 of the Company’s Articles of Association
tegistered herewith.

(2) To eurry on the businesses so to be acquired, and to develop
and extend the same and generally to carry on all or any of the
businesses following, namely:—The business of Preparers,
Spinners, Doublers, Manufacturers, Dyers, Printers, and
Finishers of Asbestos, Cotton, Wool, $ilk, Hemp, Flax, Rhea,
Jute, Hair, and other Fibrous Materials and Products, and
Manufacturers, and Merchants of Goods, Articles and things
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13)

(4)

it oo

from Tndia Rubber, Balata and Gutta, w ol various prepara-
tions thereof, and substitutes therefor, and of Belting and
Strupping, St ansl Mydraulic Packings, Hose-Piping,
Fire-Extinguishing Appliauces and Fittings, Boiler and Steam
Pipe-Covering Compositions, Beltiug and Strapping Syrups,
Lubricant, Mill Furnishings, Ship Chandlery, and all kinds of

commeditios, goods, articles, wares, and merchandise that

are of utility and value for works, factories, mills, mines, sldps,
sunufactaring establishments, mechanical, electrical, mining
and sanitary engineers, and ironmongess, manufacturers and
merchants of chentical products, and drugs of all kinds (and in
all branches of such business) of dyes, waterproofing, stains,

colours, varnishes, paints, pigments, manures, scap, paper

pulp, glass, bricks, pottery, terra colta, cement, artificial
stone, coke, sanitary and disinfecting preparations, explosives
and india rubber, galvanizers, stone and iimestone quarry
owners, lime Dburners, iron and brass founders, mechanical
engineers, manufacturers of rolling stock and locomotive
engines and other machinery, tool makers, metal workers,
boiler makers, millwrights, machinists, iron and steel
converters, smiths, coopers, wood workers, plumbers, tin-
smiths, painters, buiklers, metallurgists, mineral and aerated
waters, clectrical engineers, water supply engineers, farmers,
printess, carriers, merchants, builders and contractors, and to
buy, sell, manufaciure, repair, convert, alter, let on hire, and
deal in machinery, implements, rolling stock, and hardware
of all kinds, and to buy, sell, bire, manutacture, repair, alter,
exchange, let on hire, i1nport, export, and deal in all kinds of
ommodities, goods, wares, articles, and merchandise capable
of being used or which may be required for the purposes of any
such business as aforesaid, or which may seem capable of
being profitably dealt with, or may Dbe required by any
customers of or persons havine dealings with the Company,
either by wholesale or retail.

To manufacture, deal in, erect and apply materials, sub-
stances and appliances for affording insulation or protection
from or for beat, cold, light, electricity, sound, blows, shocks,
vibrations, air, water, {luids, gases, emanations or rays, or for
affording insulation or protection of any other kind whether
of a like nature to the foregoing or not.

To manufacture, deal in, and apply for every purpose cork,
magtiesia, ushestos, silicate of cotton, lime-refuse, Jossil-meal,
charcoal, flax, jute, pumice stone, hair, {elt, Yope, rope waste,
cotton waste, straw und other substances, whether of a like
ature or not. used or capable of being used for insulating or



(11)

man

311

protective purposes, and either in connection with ihe in-
sulating or protective business (f any) of the Company or us
an independent business. "

To acquire, utilize, make merchantable, manufacture from or
by meaus of, sell and deal in, the bye-products, gases and
wiste heat of and from any works, coke ovens, furnaces, or
manufactories, ’

To search for, win, make merchantable, sell and deal in coal,
coke, limestone, lime, ironstone, iron, brick, earth, stone, and

other metals, mineral oils, minerals and substances, and to.

arry on the businesses of ironfounders, Llast furnace owners,
smelters, iron and steel converters, mechanical, chemical, and
clectrical engineers, manufacturers of machinery, vehicles,

tools, apparatus and plant, brass founders, metal workers, -

smiths, wood workers, builders, painters, and metallurgists,

To acquire, utilize, generate, make merchantable, distribute,
setl and deal in gas, water and electricity,

To carry on, divectly or indirectly, any other trade business,
or employment, manufacturing or otherwise, which may seemn
to the Company capable of heing conveniently carried on
cither in connection with or in addition to any business
hereby anthori-ed, or otherwise calculated, directly or in-
directly, to enbance the value of or render profitable any of
the Company’s property, rights, or business for the time
being,

To give to the parent Company or its successors the right to
control or manage the business of this Company and the right
to nominate or appoint and from time to time to remove all
or any of the Diréctors of this Company and to appoint other
Dircetors or another Directer in their or his place and to give
to the parent Company or its successors ull or any of the
profits and assets of this Company und the full benefit of this
Company’s business and to vest in the parent Company or its
sucecessors all or any of the powers of this Company. '

To take, purchase, or acquire, by exchange or otherwise, and
to hold any shares (whether fully or partly paid), stock,
debentures, debenture stock, or other securities in or of any
other company, and to cause such shaves, securities, or any
of them to be vested in or held by nominees or a norminee for

and on behalf of the company,

To purchase or acquire, by exchange, or otherwise, and to’

undertake all or any part of the goodwill, business, under-
tuking, property, assets, and liabilities of any person or
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PeRsuita OF COMPALY, and to conduact and develop or wind up
and! liguidate such business, and to parchase and take steps
for the acquisition of existing and new licenses in connection
with any such business.

“To apply for, purchase, or othefwise acquire, in the United
Kingdom or elsewhere, any patents, brevels d'invention,
licenses, concessions, and the like, conferring any exclusive or
non-exclusive or limited right to use, or any secret or other
imormation as to any invention or process which may seem
capable of being used for any of tiie purposes of the Company,
or the acquisition of which may seem calculated directly or
indirectly to benefit this Company, and to use, exercise,
develop, or grant licenses in respect of or otherwise tum to
account the property, vights, or information so acquired, and
to expend money in experimenting upon, and testing and
improving, or seeking to irprove any patents, inventions,
secret processes, or Tights which the Company may acquire or
propose to acquire. ~

To purchase, take ir exchange or on lease, rent, hire, occupy,
or otherwisc acquire, whether for investment or resale, any

lands, manufactories, mills, houses, shops, with or without
licenses, depots, warehouses, cottages, and other buildings

and premises, machinery, plant and ,,5tdt3kiiﬁi"ti“~aﬁlg,, mines,
minecals, rights, privileges, cosembnes, licenses, or ot fer 1izhts
or interests in or with respect to wny lands, build ngs, and
premises, or otherwise for the purposes of the Comy any, and
as to nny purchase of land or buildings, either in consideration
of a gross sum or of a rent charge, or partly in one way and
partly in the other, or for any other consideration.

To develop and turn to account any properties acquired by
the - ‘pmpany, and in particular by selling, leasing, or other-
wise disposing of the same, by laying out and preparing the
same [or building purposes, and by pulling town buildings,
and to drain, pave, and build upon or otherwise extend or

improve :ii or any part of the land and buildings of the

Company-.

To construct, improve, maintain, work, manage, carry out,
or control any roads, ways, tramways, railways, brannhes or
sidings, bridges, veservoirs, watercourses, wharves, manu-
factories, warchouses, electric works, shops, stores, and other
works and convenjences which may seem caleulated directly
or indirecily to advance the Company’s interests, and t'f;}con—
nibute to, subsidise, or otherwise assist or take part in the

construction, improvement, maintenance, working, manage-

ment, carrying out or control thereof.

e

P
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(19

(20)

(21)

w7/
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Ta enter into partnership, or into any arrangement for sharing
profits, union of interests, co-operation, joint adveniure,
reciproeal coneessiun, or otherwise, with any person or come
pany ecart ying on or engaged in any business or {ransaction
which this Company is authorised ic carry on or engage in,
or any business or transaction capable of being conducted so
as divectly or indireetly to benefit this Company, and to lend
money to, guarantee the contracts of, or otherwise assist or
subsidise any such person or compauy, and to take or othet-
wise acquire shares and securities of any such company, and to
sell, hold, re-issne, with or without guarantee, or otherwise
deal with the same and to give to any person or company
special rights and privileges in cunnection with o1 control over
this Company and in pasticular the right to nominate one or
more directors of this Company. '

To amalgamate with wiy othep’company having objects
altogether or in part similer o YBose of this Company.

To grant pensions or gratuities to any persons (including
Directors ami other officers) who may be or have been in the
employment or service in any capacity of the Company or of
. ny subsidiary company of the Company or of any subsidiary
company of any such subsidiary, company or of the pre-
decessors in husitess of the Company orvof any such sub-
sidiory or such.sub-subsidiary company or'M any company
which is allied to or associated with any sueh company as
aforesuid or the refations, connections or dependants of any
such persons, and to_establish or support  associations, in<
stitutions, clubs, funds and trusts which may be considered or
calculated to benefit any such persons or otherwise advance
the interests of the Comipany or of its members.

To promote any company or companies for the purpose of
sequiring, by purchase, exchange, or otherwise. all or any of
the property and liabilities of this Company, or for any cther
purpose which may seem directly or indirectly calculated to
benefit this Company.

To guamantee the payment of roney secured by or payable
under or in respect of bonds, debentures, debenture stock,
contracts, mortgages, charges, shares, ohligations, and securi-
ties of any Company or authority, whether British, colonial
or foreign, or of any persons whomzoever whether corporate
or unincorporate.

To sell, exchange, lease, surrender, accept surrenders of leases
ot mortgage, dispose nf, turn to account, rr- otherwise deal
with all or any pazc of the property and rights of the Company;

e e
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ek I pmtim:-‘;w to grant and erente i perpetuity, of fur o
termn of years only, rent ehiarges or grownd reats out of sny -
part nf gl Company's real or lensehold proparty, and 1o sell
ity property in consideration whaolly or ratdy of a e
chagge OF ground rent, ad to sell, mortgse, yedeem, or
cgliepwize deal with any such rents. :

(22) Yo invest ancd deal with the moneys of the Company not
smuediately requived, npon such securities or investments
and in such manner s may from tirne to time be determined.

o A

(23 To lend monwy, aither with or without security, andigenerally
to such persons or conl panies and on such terms as may seem
expedient, and in purticzular t0 customers, persons, and tom-

panies having dealings with the Company, and to guarantee
the performance of sontracts by any such persons o com-
panics. e

{24y To borrow or paise or secure the payment of money in such
manner as the company shall think £it, and in particular by

N

{he issue of mortgages, debentures, -or difbenture stock, ..o

perpetual or otherwise, charged or not charged upon alvor any
of the Company’s propersy {both present and future), includ-
ing its uncalied capital, and to purchase, redecin, exchange, -
vary, extend, or pay off, and from time to time re-issue any
such securities. Lo ‘ "

(25) To give to any officers, servants or employees of the Company:. -
any shave o, interest in the profits of the Compary's business,

ar any branch thereof, and for that purpose to enter into any
arrangemerits the Company may think fit. o .

(23) To pay «ll or any expenses incurred in connection with the
formatior, promotion, or incorporation of the Compary or of
any other Company, or of or incidental to the winding-up of

any company the whole or part of the property whereof i
acquired by this Comgany, or i which this Company may be
interested. ‘ : e

5

) ‘ " b ~sy |r YOG : ' 3 - h
27y Lo draw, wake, accept, endorse, discount, execute, and issue ..
promissory notes, bills of exchange, biils of lading, vrarrantd,

debentures, and other negotiable or transferable instruments.

(28; To sell or dispose of the nndertaking, assets, and property of

the Company, or any part thereoi, for such consideration as
1he Company may think fit, and in particular for shares,
partly or fully paid ap, debentures, debenture stock borids, oF,
securities of any other Company having objects altogether oF
in part similar to those of this bompany.
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(39)

(30)

(31)

(32)

(33)

(35)

{36)

vii

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

To undertake and execute any trusts, the undertaking whereof
may seem desirable, and either gratuitously or otherwise.

To adopt,such means of making known the business or
prodacts of the Company as may seem expedient, and in
particular by advertising in the press, by circulars, by pur-
cliase and exhibition of works of art or interest, by publication
of books and periodicals, and by granting prizes, rewards, and
donations.

To enter into 'any arrangements with any governments or
authorities, supreme, municipal, local, or otherwise that may
seem conducive to the Company’s objects or any of them, and
to obtain {rom any such government or authority any rights,
privileges, and concessions which the Company may think
it desirable to obtain, and to carry out, exercice, and com-
ply with any such arrangements, rights, privileges and
CONCessions,

To obtain any provisional order or Act of Parliament for
enabling the Company to carry any of its objects into effect,
or for effecting any modification of the Company’s con-
stitution, or for any other purpose which may seem expedient,
and to oppose any proceedings or applications which may
seem directly or indirectly to prejudice the Company’s
interests,

To procure the Company to be registered or recognised in any
colony or dependency, or in any fore'gn country or place.

To do all or any of the above things in any part of the world,
as principals, agents, contractors, trustees, or otherwise, and
by or through trustees, attorneys, agents, or otherwise and
eithier alone or in conjunction with others, and to do all such
other things as are incidental or conducive to the attainment
ol the above abjects, or any of then.

To do all such other things as are incidental or may be thought
conducive to the attainment of the above objects or any of
them, aund so that the word “ Company ”” in this memorandum
when applied otherwise than to this Company shall be deemed
to include any partnership or other body of persons, whether
corporate or uuincorporate, and whether domiciled in the
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United Kingdom or elsewhere, and the objects specified in
each of the particulars of this memorandum shall be regarded
as independent objects, and accordingly shall be in nowise
limited or restricted, except where otherwise expressed in such
paragraph by reference to the objects indicated in any other
paragraph or the name of the Company, but may be carried
out in as full and ample a manner and construed in as wide a
sense as if each of the said paragraphs defined the objects of a
separate, distinct, and independent company. Provided
that nothing in this memorandum contained shall authorise
the company to carry on assurance business, within the
meaning of the Assurance Companies Act, 1909.

4. The liability of the members is limited.

5. The Capital of the Company i £100* divided into 100 shares of
£1 each, with power to divide the shares in ths capital for the time being
into several classes, and to attach thereto respectively any preferential,
deferred, qualified, or other special rights, privileges, or conditions and
with power from time to time to alter, modify, or abolish any preferential,
deferred, qualified, or other special rights, privileges, and conditions for
the time being attached to any class ot classes of shares.

*NoTE:—By Extraordinary Resolutions passed on 7th August, 1957,
the Share Capital of the Company was increased to £12,000,000 by
the creation of an additional 11,999,900 shares of £1 each..
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WI, the several persons whose Names, and Addresses, are subscribed

are desirous of being formed inte a Company in pursuance of this

Memorandum of Association, and we respectively agree to take the

number of Shares in the Capital of the Company set opposite our
respective names,

- Nutnber of Shares
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS ; taken by cach

!, Suwbseriber

Crmmt i

SAML. TURNER,

Chaseley,
Rochdale, One
Knight.
- S— - — '... D T
I'. 8. NEWALL,
Castle Hill,
One

Wylam,
Northumberland,

Chemical Manufacturer

DATED this 12th day of April, 1920,

WitNEss to the Signatures of the above:—
H. 5. HOWORTH,
245, Edeufield Road, Rochdale,

Secretary of a Limited Company.
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No. 166685

THE COMPANIES ACT, 1948

e e e T g P, S

Extraordinary and Sypecial Resolutions

or

TURNER BROTHERS ASBESTOS COMPANY LIM}TEH)

e meavae e OT Sl e s 4 LB R Y

Passed Tth August, 1957

At an EXTRAORDINARY GENERAL MznTiNg of the above-named Company

held at Asbestos House, 77/79, Fountain Streat, in the City of Manchester, orr

Wednesday the 7th day of August, 1957, the following Resolutions Nos. 1 and 2

were passed as EXTRAORDINARY RusoruTioNs and the following Resolutions Nos. 3

and 4 were passed as SPECIAL RESOLUTIONS —

4.

RESOLUTIONS

That for the purpose of compleling the acquisition by the Company of that part of the under-
tuking of Turner & Newall Limited which is concerned with the manufacture and sale of asbestos
textiles, helting, other specialised products and allied products pursuant to an Agreement
dated the Ist day of April, 1957, and made between Turner & Newall Limited of the one part
and the Company of the other part, the authorised share capital of the Company be increased
to £11,650,000 by the creation of 11,649,900 shares of £1 each ranking pari passi in all respects
with the existing shares of £1 each of the Company.

That the authorised share capital of the Company be further increased to £12,000,000 by the
creation of 350,900 chares of £1 each ranking pari passu in all respects with the cxisting shares
of £1 each of the Company.

That the Memorandum of Association of the Company be altered as to its objects by deleting
paragraph (18) from Clause 3 thereof and substituting therefor the following new paragraph i~
“(18) To grant pensions -or gratuities to any persons (including Directors and other officers
who may be or have been in the emploviment or service in any capacity of the Company
or of any subsidiary company of the Company or of any subsidiary company of any
such subsidiary company or of the predecessors in business of the Company or of any
such subsidiary or such sub-subsidiary company or of any company which is allied to o
associated with any such company as aforesaid or the relations, connections or dependant:
of any such persens, and to establish or support associations, institutions, clubs, fund:

and trusts which may be considered or calculated to benefit any such persons or otherwis:
advance the interests of the Company or of its members,”

T}mt all the shares in the existing capital of the Company be henceforth described and knowr
as Ordinary Sharcs and that the regulations contained in the printed document submitted t
this Meeting and for the purposes of identification subscribed by the Chairnman thereof be an

are hereby approved and adoptecd as the Articles of Associati in substitutior
for and to the exclusion of all existing Articles thereof, on of the Company in u3

A. D, N. JONES,
Secretary
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THE COMPANTES ACTS, 1908 tou 1917
AND
THE COMPARIES ACY, 1948

COMPANY LIMITED BY SHARES

SUBSTITUTED .
Articles of Pgsociation {77

or

TURNER BROTHERS ASBESTOS (OMPANY LIMITED

(ddopied by a Special Resolution of the Company passed on the Tih day
of Awugust, 1957)

A 2o

INTRODUCTORY

1. The regulations in Table “A” in the First Schedule to thie Table “a™ not
Companies (Consolidation) Act, 1908, shali not apply to the above-named " *PV:
TurNer BROTHERS AsBESTOS CoMPANY LimITED (in these Articles
called “ the Company "), except so far as the same are repeated or
contained in these Articles.

INTERPRETATION

2. TIn these Articles the words standing in the first column of the Interpretation.
following table shall bear or include the meanings set opposite to them
respectively in the second columin thereof, if not inconsistent with the
subject or context :(—

\WORDS MEANINGS

The Act ... The Companies Act, 1948.

The Statutes ... The Companies Act, 1948, and every other Act
for the time being in force concerning joint stock
companies and affecting the Company.

These Articles ... These Articles of Association, as originally adopted,
or as from time to time altered by Special
Resolution.
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Private Company.

WORDS MEANINGS

JR—

The Office
Company.

The Directors ...

Appointment .. Includes election (and appoint includes elect).

The Seal ... | The Common Seal of the Company.

Year ... .| Year from the 1st January to the 3lst December,
inclusive.

Month ... Calendar month.

Paid up

Dividend

Includes credited as paid up.
Includes bonus.

In writing
visibly expressed in any other mode of representing

another.
The Register The Register of Members of the Company.
The United
Kingdom Great Britain and Northern Ireland.

Tn these articles, words importing the singular number only shall
include the plural number, and vice versa, words importing the masculine

gender only shall include the feminine gender, and words importing

persons shall include corporations, if not inconsistent with the subject or
context.

Subject as aforesaid, any woids defined in the Statutes shall, if not.-

1!1\1cgnlslstent with the subject or context, bear the same meaning in these
Articles.

. Ihe marginal notes are inserted for convenience only and shall not
affect the construction of these Articles.

invit?\..t' J?hﬁ Comp@y is a private company, and accordingly (#) 1o
debet lon shall be issued to the public to subscribe for any shatcs of
Co“?;’;‘:l?’as(l?ztt?: ‘ff:;}lpapy ; {0) the number of the members of the
Company. and *-‘UA %ng persons who are in the employment of the

pany, and persons who, having been fornierly in the employment of

The Registered Office for the time being of the

The Directors for the time being of the Company. -

Written, printed, typewritten, or lithographed, or :

or reproducing words, or partly one and partly-
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the Company, were, while in that employment, and have continued after
fhe determination of that employment to be, members of the Company)
shall be limited to [ilty, provided that where two or more persons hold
O11¢ or more shares in the Company jointly they shall, for the purposes of
this Article, be treated ag o single member ; and (¢) the right to transfer
the S]lfll'eh‘ of the Company shall he restricted in manner hereinafter
appearing.

BUSINESS

4. The Company has entered into an Agreement under seal dated Feoution of

Ist April, 1957, and made between Turner & Newall Limited (hereinafter “F=m*
salled “* the vendor company "} of the one part and the Company of the

other part, and shall carry the same into effect with such (if any)
alterations as may be agreed upon. Some or all of the Directors
were or may be directors of or directly or indirectly interested ag
shareholders, creditors or otherwise in the vendor company, but they
and all other (if any) the Directors of the Company shall have power and
shall be deemed always to have had power to act ag Directors for the
purpose of acquiring on behalf of the Company the assets referred to
in the said Agreement and any other assets, and of entering into the said
Agreement or any otler agreement, documents or arrangements which
they may consider necessary or desirable for giving full effect to ox
altering or carrying out the terns of the Said Agreement, with or with-
out alteration, and for acquiring any other assets, and no objection
shall be made to the said Agreement or to any other agreement, documents
or arrangements as aforesaid by the Company or by any member, creditor
or liquidator thereof, nor shall any of the same be Hable to be set aside
on the ground that all or any of such Directors were or are interested
In the vendor company, or have any conflicting interests, or.that as such
or as Directors of the Company they stand in a fiduciary relationship
to the Company, or that the consideration under the Agreement was not
tested by independent enquiry or by any other means, or on any other
ground whatsoever, and they and every of them shall l?e entltled,_ not-
withstanding any such fiduciary relationship as aforesa.ld., to retain .a]l
sums (if any) in cash and shares and ll other advantages (if any) coming
to them directly or indirectly under the same, Ever_y member of the
Company shall be deemed to have full notice of the sajd Agreement and
of all documents, agreements and arrangements to be entered into under
or referred to in this Article, and to sanction the same and agree to be
bound thereby.

5. Subject to Article 82, any branch or kind of business whlich by }ﬁ'(?i‘:ﬁ:igg.be
the Memorandum of Association of the 'C,ompany or these Articles is
cither expressly or by implication authpnsed to be und'ertaken 'by tlrl(-)
Company, may be undertaken by the Dxrectors‘ at such time or .tnnes 28
they shall think fit, and further may be suffered by them to he in
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abeyance, whether such branch or kind of business may have been
actually commenced or not, so long as the Directors may deem it
expediént not to commence or procecd with such branch or kind of

business,
6. The Ofice shall be at such place in England as the Directors shajl
from time to time appoint.

SHARES
7. ‘The Share Capital of the Company at the date of adgption of

these Articles is £12,600,000, divided into 12,000,000 Ordinary”Shares of
£1 each. '

8. Subject to Article 82, and save as provided by contract or these

Articles to the contrary, all unissued shares shall be at the dispesal of . .

the Directors, and they may allot, grant options over or otherwise deal

with or dispose of the same to such persons, at such times, and generally - .
il suchi teims as they think proper, but su thal no shares shall be issued

at a discount except in accordance with Section 57 of the Act.

9. The Company may pay a corrission to any person in considera-
tion of his subscribing, or agreeing to subscribe, whether absolutely or
conditionally, or procuring or agreeing to procure subscriptions, whether
absolute or condilional, for any shaves in the Capital of the Company,
but such commission shall not exceed 10 per cent. of the price at which
the shares are isswed or an amount equivalent thereto. Any such
commission may be paid in whole or in part in cash ox fully or partly
paid shares of the Company at par as may be arranged, and the Company
may, in addition to, or in lieu of, such comumission, in consideration of
any person so subsciibing or agreeing to subscribe, ox of his procuring
or agreeing to procure subscriptions, whether absolute or conditional, for
any shares in the Company, confer on any such person an option to call
within a specified time for a specified number or amount of shares in the
Company at 2 specified price not being less than par. The payment or
agreement to pay a commissiun or the conferring of an option shall be

-

in the discretion of the Directors on behalf of the Company. The require- .

ments of Sections 52, 53 and 124 of the Act shall be observed, so far as
applicable,

10. Xo part of the funds of the Company shall, divectly or indirectly” -

be employed in purchase of or subscription for or loans upon the sectrity

of the Company’s shares,

! but nothing in this Article shall prokibit
transactions |

mentioned in the proviso to Section 54 (1) of the Act.

11, Where any shares are issu
defray the expenses of the
the provision of
lengthened period,
Share Capit

ed for the purpose of vaising money to
construction of any works or buildings, or
vy plant which cannot be made profitable for &
1, the Company may pay interest on so much of that
al as is for the tine being paid up for the period and subject
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to the conditions ang restrictions mentioned i Section 65 of the Act y
atd may charge the same to Capital ag part of the cost of the constn u‘tinn' yi
ot the works op I’)uilclings or the provision of the plant. S

12. ’.1'1.1(.‘. Company shall not be bound to register more than four Jjeint holders,
persons as joiut holders of any share, and if two or more persons are
registered as joint holders of any share, any one of such persons may give

effectual receipts for any dividends or other money payable in respect
of such share,

180 Except as required by law no person shall be recognised by the Exclusion of L
Company as holding any share upon any trust, and the Company shall “""* ;
1ot be bound in any way 1o recognise {even when having notice tiercof)
any equitalle, contingent, future or partial interest in any share, or any
Interest in any fractional part of a share, or (except only as by these ‘
Articles or by law otherwise provided) any other tight in respect of any 2
;‘.\11111.11'0, except an absolute right to the entirety thercof in the registered i
wilcler. :

CERTIFICATES ,
14.  Every member shall, without payment, be entitled to receive, Tssue of

within two months after allotment or lodgment of transfer, duly stampec, *tfcates S
or within such other period as the conditions of issue may provide, a o *
certificate for all his shares in any particular class, or several certificates, e
cach for one or more of his shares, upon payment of such sum, not exceed- e
ing two shillings and sixpence for every certificate after the first, as the
Directors shall from time to time determine. Provided that in the event b
of a member transferring part of the shares represented by a certificate R
in his name a new certificate in respect of the balance thereof shall be B
issued in Lis name without payment and that, in the case of joint holders, L
the Company shall not be bound to issue more than one certificate for LN
all the shares in any particular class registered in their joint names, and
delivery of a certificate for a share to anty one of several joint holders

thereof shall be sufficient delivery to all. Tvery certificate shall be under L r
the Seal and shall specify the shares to which it relates and the amount L
paid up thercon. T

IS, If any Share Certificate shall be worn out, defaced, destroyed or géclgic.?vai of
lost, it may be renewed on such evidence being produced as the ]?irectors rrieates.
shall require, and in case of wearing out, or defacement, on delivery up
of the old certificate, and in case of destruction or loss, on the execution
of such indemnity (if any), and in either case, on payment of such sum not
exceeding one shilling, as the Divectors may frowm time to time requite, |
In case of destruction or loss, the person to whom such renewc;d certificate .
iy given shall also bear and pay to the Compqny all expenses chdeQ_tal to
the investigation by the Company of the evidence of such destruction or
loss and to =uch indemnity.
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LIEN ON SHARES e

16, The Company shall have a firsl and paramount lien and cl;at'}ge C o

on all the shares (whether {ully- paid up or not) register(?d in the namie of a
member (whether solely or jmnt%y. with (fthcrs) for his debis, i‘1akijilities‘
and engagements, either alone or jointly with any other person, whether g
membet or not, to or with the Company, whether :the period for the pay-
ment or discharge thereof shall have actually arvived or not. Such lien
] extend 1o all dividends from time to time declared in respect of - -
such shares. Unless otherwise agreed, the registration of a transfer of
chares shall operate as a waiver of the Company’s lien (ir any) on, S‘,I‘ﬂ]' o
sharves. S ‘"‘“j—*—:-r%!j

17. Tor the purpose of enforcing such lien, the Directgrs may sell -
all or any of the shares subject thereto in such manner as thgy may think |
fit. hut no sale shall be made unti] such perisd as aforesaid shall‘have -
arrived, and until a notice in writing demanding payment of such debts,. . .
or discharge of such Labilities and engagements, und giving ngtice of -
intention to sell in default, shall have been served in such manneér as ‘*\b:g . ‘
Directors shall think fit on such member or the person (if any) entitled. *. -
by transiaission to the shaves, and default in such payment or dischaige |,
shail have been made by him for seven duys after such notice. The net © .
proceeds of any such sake shell be applivd In or towards satisfaction of the -
said debts, Jiabilities and engagements, and the vesidue (if any) shall
be paid to the member or person {if any? entitled by fransmission to the = .
shares. Provided always that the Company shall be eutitled to a lien
upen siach residue in vespect of any debis, liabilivies or engagements. ‘
the period for the payment or discharge whereof shall not have arrived, ,
like to that which it had wpon the sharves immediately before the sale @7 |
thereot. S

180 Upun any woek sale as afousadd the Divectors may authorise < /)
same person to transfer the shares sold to the purchaser, and may enter * | {
the parchaser’s name in the Register as helder of the shares, and the . -
purchaser shatl not be boand to see to the regudarity or validity of erbe. o
aitected by any jreegularity or invalidiey in the proceedings, or be bound - *
o see 1o the application of the purchase money, 2nd afier his name has

K * M1 3 T Py . . 3

oven entered in the Register, the validity of 2he sale shall not be inpeached 3
by any person, and the remedy of any pesson aggrieved by the sale shall ;
de n daneges only and against the Company exclesively : ]

CALLS OX SHARES | | |
e 9, Sahjeet o Article S the Directoms may, subject to any con-
nz‘:““\m*:ll ‘::E‘~)¢llil11]‘;::\t“.| Ei:tff\\ 1jun‘v 68 t“.;;w mfl»:.n sl {.ﬂ’és upen the men}%élfi K
Hiat, et ;n‘ u(]l't‘:‘{\\'ai‘ultnli\mf: :\” U;-‘l‘!"’ NM:;\‘?:- - wt‘& * T:}imk t}t’ pr?:!;lt')e‘t- =
e ey oy u\;\“~" ki "t N o m}‘ “""m;mtm‘\ M.&p}m‘:&n@n B '

A el deast s given of each cal und each member
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shall be liable to pay the amount of every call so made unen him to the
persons and at the times and places appointed by the Directors. Any
call may be made payable in one sum oy by instalmest-.

ow e Ay

20. A call shall be deemed to have been nare :

' : 1t the time when the Time when made,
Resolution of the Directors authorising such call was Passed,

21, The joint holders of a share shall be jointls and severally Habic tiasidpw
for the payment of all calls and instalments in respect thereof. Joint holdees.

R e e i, ST

22, If before or on the day appointed for
instalment payable in respect of a share be not paid, the person from whom
the amount is due shall pay interest on the amount of the call or instal- :
ment at such rate, not exceeding 10 per cent. per annwm, from the day )
appointed for payment thereof to the day of actual payment, as the N {
Directors shall from time to time determine, and shall also pay all costs, Y i

i
i

payment thereof, 2 call or Interest on calls, S

charges and expenses which the Company may have incurred or become Do
liable for in order to procure payment of or in consequence of the non-
payment of such call or instalment, but the Directors shall be at liberty

to wuive payment of such interest, costs, charges and expenses wholly
or in part.

23, Any sum which by the conditions of allotment of a sharc is made Sums dus on
payable on allotment, or at any fixed time, or by instalments at any fixed oiment to be
times, whether on account of the nominal amount of the share or by way
of premium, shall, for all purposes of these Articles be deemed to be a call
duly made and payable on the date or dates fixed for payment, and in
case of non-payment the provisions of these Articles as to payment of
interest and expenses, forfeiture and the like, and all other the relevant
provisions of the Statutes or of these Articles shall apply as if such sum
were a call duly made and notified as hereby provided.

24, Subject to Article 82, the Directors may make arrangements on Powor to ! S
any issue of shares for difference between the holders of such shares in T

the amounts and times of payment of calls on their shares. B

25. The Directors may, if they think fit, receive from any membgr :;a{gﬁ;‘tcgf valls |
willing to advance the same all or any part of the moneys dve upen his '
shares beyond the snm actually called up thereon, and upon «ll or any of
the moneys so paid in advance, or so much thereof as exc‘eeds the amount
for the tinie being called vp on the shares in respect of which such advance
has been made, the Directs: s may pay or allo‘:v intere_st at such rate, not
exceeding without the san.~:on of an Ordinary Resolution of the Company
6 per cent. per annum, as muy be agreed upon betw.e(.an the plrect9r§ :m('i
the member paying snch sum in advance, in addition to the c’hvu.ieud
payable upon such part of the shares in 1'cspecf, of w.lnch su'ch‘ ‘Ld",’d_mtf
has been made as is actually called up. The .D‘n‘ec'tms may also at‘ any
time rvepay the amount so advanced uponr giving to such member vne
month’s notice in writing.
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96, No mentber shall be entitled to receive any dividend, or to be
present oF (save as proxy for another member) *'mte at any General
Meeting, cither personally or by proxy, or 1 exercise any pmyllegc as o
member, or be reckoned in a quorus, anti! he shall have paid all calls
or other sums for the time being due and payable on every share held
by him, whether alone or joinlly with any other person, together wilh
interest and expenses (if any).

TRANSFER OF SHARES

97. Subject to the restrictions of these Articles, any member may
transfer alb or any of his sheves, but every transfer must be in writing
and in the usual common form, or in any other form which the Directors
may approve, and must be left at the Office for registration, accompanied
by the certificate of the shares to be transferred, and such other evidence
(it any) as the Directors may require to prove the title of the intending
1ransieror or lis right to transfer the shares.

28. The instrument of transfer of a share shall be signed both by
the transferor and by the transferee, and the transferor shall be deemed
to remain the holder of the shave until the name of the transferee is entered
in the Register in respect thereof, provided that the Directors may
dispense with the signing of the instrument of transfer by the transieree
in any case in which they think fit in their discretion so to do. Shares of
different classes shall not be comprised in the same instrument of transfer.

29. Al instruments of transfer which shall be registered shall be
retained by the Company, but any instrument of transfer which the
Directors may refuse to register shall (except in any case of fraud) be
returned to the party presenting the same. ‘

30. The Directors may, subject to Article 82, refuse to register any
proposed transfer of a share, and no transfer shall in any event be
registered by the Directors if by such registration the maximum number
of members fixed by Article 3 would be exceeded.

31. If the Directors refuse to register any transfer of a share, they
sh‘all, within two months after the date on which the transfer was lodged
with the Company, send to the transferee notice of the refusal.

32. () Such fee, not exceeding two shillings and sixpence for each
transfer, as the Directors may from time to time determine, may be
charged for registration of a transfer.

N s .
(0} The registration of transfers may be suspended at such times
and for such periods as the Directors may from time to time determine,

providegl always that such registration shall not be suspended for more
than thirty days in any year.
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TRANSMISSION OF SHARES
o vy ct 3 r 1 i
33, In the case of the c!(.ath of & member, the survivors or survivor Trausmission
where the deccased was a 10int holder

_ » and the legal personal repre- O death
sentatives of the deceased where he was a <ole or only surviving holder
shall be the only persons recognised by the Company as having any title
to his shares ; but nothipg herein contained shall release the estate of o
deceased holder, whether sole or joint, from any liability insrespect of any
share solely or jointly held by him.

) v 0w 29 3 H - 1
34. Any person becoming entitled to a share in consequence of Registration of

the death or bankruptey of 2 member shall, upon producing such evidence P!

T . . represetative or
of his title as the Directors may require, have the tight either to be Justein
registered himself as the holder

of the share or to make such transfer pampLe.
thereof as the deccased or bankrupt member could have made, but the
Directors shall in either case have the same right to refuse or suspend
registration as they would have had in the case of a transfer of the share

by the deceased or bankrupt member before the death or bankruptey.

35. A person becoming entitled to a share in consequence of the Rights of
ceath or bankruptey of any member shall have the right 1o receive and persenal m_i
give a discharge for any dividends or other moneys payable or other CECiRtative
advantages due in respect of the share, but he shall hive no right to Benkrptey.
receive notices of or to attend or vote al mectings of the Company, or
(save as aforesaid) 1o any of the rights or privileges of a member in
respect of the share, unless and until he shall be registered as the holder
thereof. Provided always that the Directors may at any time give notice
requiring any such person to elect cither to be registered himself or to
transfer the share, and if the notice is not complied with within ninety
days the Direclors may thereafter withhold payment of all dividends or
other moneys payable or advantages due in respect of the share until the
requireinents of the notice have been complied with.

FORFEITURE OF SHARES

36. If any member fails to pay the whole or any part of any call or Notice of umpaid
instalment on or before the day appointed for the payment thereof, the =
Directors may at any time thereafter during such time as the call or
instalment or any part thereof remains unpaid, serve a notice on him,
requiring him to pay such call or instalment, or such part thereof as
remains unpaicd, t.gether with any accrued interest, and any costs,
charges and expenses incurred by the Company by reason of such non-
payvment. ’

37. 'The notice shall name a {further day, being not less than fo}u'teen ﬁ&ﬁczfn?&t:;g
days from the dote of such notice, on or before which such call oc instal- for payment.
ment or such part thereof as aforesaid, and al_l such interest and costs,
charges and expenses as aforesaid are to be paid. It shall also name the

-

ey e

i

o e L e it sa

R ST e Y

TS I M el M=y s T

L R T T N S IR T

!




-

et et - =

B i e Y

Forfelture on
nen-complianco
with notico.

MNotice of
forfoiture to be
given.

Fower to nnnul
forfeiture.

Bale of forleited
share,

Itights and
tiabilities of
persons whose
shares have been
forfeited.

10

place where payment is to be made, and shall state that, in the event of
non-payment at or before the day and at th.e, place apppmt‘.ad, the s{xm'es
in respect of which such call was made or instalment is payable will be
liable to be forfeited.

38. It the requirements of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been given
may, «t any time thereafter, before payment of all calls or instalments,
interest, costs, charges and expenses due in regpect thereof has been made,
be forfeited by a Resolution of the Directors to that effect. Every
forfeiture shall include all dividends declared in respect of the forfeited
shaves, and not actually paid before the forfeiture,

39. When any share has been forfeited in accordance with these
Articles, notice of the forfeiture shall {orthwith be given to the holder of
the share, or the person entitled to the share by transmission, as the case
may be, and an enlry of such notice having been given, and of the
forfeiture, with the date thereof, shall forthwith be made 'n the Register
opposite to the entry of the share ; but the provisions of this Article
are directorv only, and no forfeiture shall be in any manner invalidated

by any omission or neglect to give such notice or to make such entry as
aforesaid.

40. Notwithstanding any such forfeiture as aforesaid, the Directors
may, at any time before the forfeited share has been sold, re-allotted or
otherwise disposed of, annul the forfeiture upon payment of all calls and
interest due upon and costs, charges and expenses incurred in respect of

the share, and upon such further conditions (if any) as they may think
fit.

41. Every share which shall be forfeited shall thereupon become the
property of the Company, and may be sold, re-allotted, or otherwise
disposed of, upon such terms and in such manner as the Directors shall
think fit and whether with or without all or any part of the amount
previously paid up on the share being credited as so paid up. The
Directors may, if necessary, authorise some person to sign a transfer of

a for_feited share to any person to whom the same has been sold, re-allotted
or disposed of.

42, 'A pewson whose share has been torfeited shall cease to be a
men}ber In respect of the forfeited shares, but sliall, notwithstanding,
be liable to pay to the Company all calls, instalments, interest, costs,
charges'and expenses owing upon or in respect of suclh share at the time
of forfeiture, together with interest therson from the time of forfeiture

%I}tﬂppayment ai: §uch rate, not exceeding 10 per cent. per annum, as the
irectors shall think ft, in the same manner as if the share had not been

forfeited, and to satisfy all (if any) the claims and demands which the
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Company might haye enforeed ip fespect of the share gt t
forfeiture, without any deduction op allowance for the v
at the time of forfeiture,

1¢ time of
alue of the share .7

43, A statutory declaration iy writing that the declarant is a Tite 4o
Director of the Company, and that 4 share has been duly forfeieq in forfeited share,
pursuance of these Articles, and stating the day when it was forfeited,
shall, as against QI Persons claiming to pe entitled to the share, be
conclusive evidence of the facts therein stated, and sucp declaration
together with g certificate of proprietorship of the share under the Seq]
delivered o a purchaser or allottee thereot, shal] (subject to the signature "
of any necessary transfer) constitute a good title to the share, and the .
new holder thereof shall be discharged from all calls made prior to sucl '
purchase or allotment, and shaj N6t be bound to see to fhe application o
of the purchase money (if any), nor shaj] his title 1o the share be affected
by any omission, irregulzu‘ity or invalidity in or relating to or connected -
with the proceedings in reference to the Torfeiture, sale, re-allotment of 0
disposal of the share, " ‘

INCREASE OF CAPITAL

44, The Company may from time to time, by Ordiuary Resolution, Company may
. . . Increase its Capital,
whether or not o] the shares for the time being authorised shall have been :
1ssued, or all the shares for the time being issued shall have been fully L
called up, increage its Capital by the creation of new shares of such amount
as may be deemed expedient.

45, Without prejudice to any special rights or privileges attached Efﬁgffgﬁsrﬂé,i““e
to any then existing shares in the Capital of the Company, any new
shares may be issued upon sucl terms and conditions and with such v
tights and privileges attached thereto, as the General Meeting resolving
upoii the creation thereof shall direct, or, if no such direction be given, as
the Directors shall determaine, and in particular such shares may be issued
with a Preferential, qualified of deferred right 1o dividends and in the
distribution of agsets o the Company, and with 2 special or without any
right of voting, and any Preference Share may be issued on the terms
that it is, or ot the option of the Company is to be liable, to he redeemed.

46.  The General deeting resolving upon the creation of any new bNee‘;' ﬁfﬁfﬁémy
shares may direct that the same or any of them shall be offered, in the peamre
first instance, and either at par or at a premium, to all the then holders
of any class of shares in the Capital of the Company, in proportion to
the number of shares of such class held by them respectively, or make
any other provisions as to the issue and allotment of the new shares, but,
stbject to Article 82, in default of any such direction, or so far as the
Same shall not extend, the new shares shall be at the disposal of the

Divectors, and Article 8 shall apply thereto.
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47. Subject to any divection or determination t.l.m may be given

or made in accordance with the powers contained in these Articles,

all new shares created on any increase of Capital shall be subject to the

provisions herein contained with reference to the payment of calls,
transfer, transmission, forfeiture, lien and otherwise.

ALTERATIONS OF CAPITAL

48, The Company may, from time to time, by Ordinary
Resolution—

(@) Consolidate and divide all or any of its Capital into shares of
a larger amount than its existing shares.

(b) Cancel any shares which, at the date of the passing of the
Resolution, have not been taken or agreed to be taken by
any person.

(¢) By subdivision of its existing shares or any of them, divide
its Share Capital or any part thereof into shares of smaller
amount than is fixed by its Memorandum of Association, so,
however, that in the subdivision the proportion between the
amount paid up and the amount (if any) vot paid up on each
such share of smaller amount shall be the same as’it was in
the case of the share from which it was derived.

49. The Company may, from time to time, by Special Resolution,
reduce its Share Capital and any Capital Redemption Reserve Fund or
Share Premium Account.

50. Anything done in pursuance of cither of the last two preceding
Articles shall be done in manner provided by the Statutes, so far as they
shall be applicable, and so far as they shall not be applicable, in accord-
ance with the terms of the Resolution authorising the same, and so far as
such Resolution shall not be applicable, in such manner as the Directors
deem most enpedient.

MODIFICATION OI' RIGHTS OF SHARES

51. Subject to the provisions of Section 72 of the Act, all or any of
the special rights or privileges attached to any class of shares in the Capital
of the Company for the time being may, at any time, as well before as
during liquidation, be altered or abrogated, either with the consent in
writing of the holders of not less than three-fourths of the issued shares
of the class, or with the sanction of an Ixtraordinary Resolution passed
at a separate General Meeting of the holders of shares of the class, and
all the provisions hereinafter contained as to General Meetings shall
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mUtatls mautandss apply to eVvery such meeting, but so fhat tle quorun
thereof shall be not Joge than two persons personally present angd iloldillg
Ol representing by PrOxXy one-~quarter of the issued shares of the class
and that any holder of sharsg of the class present in person or by pro:q;
may demand a poll, and that each holder of shares of the class, present
in person or by proxy, shall, on a Poll, be entitled 1o one vote for each
shave of the class held by him, and if at any adjourned meeting of such
holders sueh quorum as aforesaid is not Present, any two holders of shares
of the class who are personally present shall be quorum. The Directory
shall connply with the Provisions of Section 143 of the Act as to forwarding
a copy of any such Consent or Resolution to the Registrar of Companies,

GENERAL MEETINGS

52. A General Meeting shall be held once in every year, at such
time and place as may be determined by the Company in General Meeting,
or failing such determination by the Directors, hut so that not more
than fifteen months shall elapse between the holding of any two successive
meetings,

53. The General Meetings referred to in 1he last preceding Article
shall be called Annual General Meetings. All other General Meetlings shall
be calied Ixtraordinary General Meetings.

54.  The Directors may convene an Extraordinary General Meeting
whenever they think fit, Extraordinary General Meetings shall also be
convened on such requisition or, in default, may he convened hv sich
requisitionists, as provided by Secction 182 of the Act.

35, Twenty-one clear days’ notice of every Annual General Mecting
and of every Extraordinary General Meeting at which it is proposed to
pass a Special Resolution, and fourteen clear days’ notice of every other
Extraordinary General Mceting shall be given in manner hereinafter
mentioned to such members and other persons as are, under the provisions
of these Articles, cntitled to receive such notices from the Company
and to the Auditors, but the accidental omission to give such notice to,
or the non-receipt of such notice by, any member or other such person
or the Auditors, shall not invalidate any Resolution passed or proceeding
had at any such meeting. Provided that a meeting of the Cmnpazny
shall, notw{thst:mding that it is called by shorter notice than that specified
in this Article, be deemed to have been duly called if it is so agreed ;:—

{@) in the case of a meeting called as the Annual General Meeting,
by all the members entitled to attend and vote thereat ; and

(0) in the case of any other meeting, by a majority in numbe}' of
members having a right to attend and vote at the meeting,

General Mectings,

Annual ang
Lxiraordinary
General Meetings,

Convening uf
Extraordinary
General Meetings,

Notice of Meotings,
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being o majority together holding not less than 95 per cent,
i1 nominal value of the shares giving that right.

56. Lvery notice of meeting shall specify the place, the day and
{he honrs of the meeting, and in the case of special business, the general
nature of such business and shall also state with reasonable prominence
that a member entitled to attend and vote at the meeting may appoint a
proxy to attend and vole thereai instead of him and that the proxy need
1ot also be a member. In the case of a meeting convened for passing a
Special or Lixtraordinary Resclution the notice shall also specily the
intention lo propese the Resolution as a Special or Extraordinary
Resolution, as the case may be. The Company shall comply with the
provisions of Section 140 of the Act as to giving notice of Resolutions
and circulating statements on the requisition of members,

PROCEEDINGS AT GENERAL MEETINGS

57.  All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and all business that is transacted at an
Annual General Meeting shall also be deemed special, with the exception
of declaring a dividend, the consideration of the Accounts and 3alance
Sheet, and the Reports of ihe Directors and Auditors, and other documents
required to be annexed to the Balance Sheet, the appointment and fixing
of remuneration of the Auditors, the voting of remuneration or extra
remuneration to 1lie Dircctors, and the appointment of Directors in the
place of those retiring.

58. No business shall be transacted at any General Meeting unless
the requisite quorum is present when the meeting proceeds to business.
‘Two members personally present shall be a quorum for all purposes.

59, I[ within half an hour from the time appointed for the holding
of a General Meeting a quorum be not present, the meeting if convened
on the requisition of mernbers, shall be dissolved. In any other case,
it shall stand adjourned to the same day in the next week {or if that day
be a holiday, to the next working day thereafter), at the same time and
place as the original meeting, or to such other day, and at such other
time .and place as the Directors may determine, and if at such adjourned
meeting a gporum is not present within half an hour from the time
fixed for holding the meeting, the meeting shall be dissolved.

G0.  With the consent of any mecting at which a quorum is present
the Chairman thercof may adjourn the same from time to time, and from
place to place. Whenever a meeting is adjourned for twenty-eight days
Or 1101, no_tice of the adjourncd meeting shall be given in the same mapner
as of an original meeting, Rave as aforesaid, no person shall Le entitled
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Lo any notice of an adjournment o of the business tg be transacted ot
an adjourned meeting, No business shall be transacten gt any adjourm;d
meeting other than the business witich might have boon transacte a‘xt
the meeting from which the adjournment took place,

61. The Chairman shali preside as Chairman At every General who o presido
Mecting of the Company. If there be no Chaitman or jf 4t 4ny meeting if,sonra!
the Chairmun be not Present within fifteen minutes after the time fixed '
for holding the meeting, the Directors present shall choose one of their
nuaber to act as Chairman of the meeting, or if there be only one Director
present, he shall be Chairman of the meeting i willing to act., If there be
no Director present and willing to act, the members present shajl choose
one of their number to be Chairman of the meeting,

62. At every General Meeting a Resolution put to the vote of the
wecting shall be decided on 4 show of hands by the members presgnt in
verson and entitled to vete, unlegs before or upon the dectaration of the
result of the show of hands a poll be demanded by the Chairman of the Demana for poll.
meeting or by any member prasent in person or by proxy, and entitled 1o
vote. Unless a poll be go demanded, a declaration by the Chairman of
the meeting that o Resolution has been carried, or has been carried by o
partinulay majority, or lost, or not carried by a particular majority, shalt
be conclusive, and an entry to that effect in the books of proceedings of
the Company shall be conclusive evidence thereof, without proos of the
number or proportion of the votes recorded in favour of or agairst such
Resotution.

Voting,

63.  If a poll be demanded in manner atoresaid, it shall be vaken at How pult s to be
such time (either at the meeting at which the poll is demanded or within "™
fourteen days after the said mecting) and place and in such manner as
the Chairman of the meeting shall direct, and 1he result of the poll shall
be deemed 1o bhe g Resolution of the meeting at which the polt wvas
demanded. The demand for a poll may be withdrawn. No poll shall be
demanded on the appointent of a Chairman of a neeting, and a poll
demanded on g question of adjournment shall be tuken ot the meeting
without adjournment.

64 In the case of an equality of votes, sither on 2 show of hands or (("jxs';::"ln':’t:}ﬁ“
R a poll, the Chairman of the meeting at which the show of hands takes § vole.
place, or gt which the poll is demanded, ns the case may be, shdll be
entitled te o further or casting vote in addition to the votes to which he
may be entitled as o mernber,

" e . - . 1 se¢ Of 4 Continuance of
85. The demand for & poll shall not prevent the continuance of Continu, ce ¢

Meeting for ihe transaction of any business other than the question on oesnes 2t poll,
) -~
which & poll hag been demanded.
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VOTES OF MEMBERS

65. Subject to any special rights or restrictions for the time being
attaching lo any special class of shares in the Capital of the Company, on
a show of hands every member personally present shall be entitled to one
vote only, and in case of a poll every member shall be entitled to one vote
for every share held by him,

67. On a poll votes may be given either personally or by proxy.
A proxy need net be a member of the Company.

88. Any corporation which is a member of the Company may,
by resolution of its directors or other governing body, authorise. any
person to act as its representative at any meeting of the Company or
of any clags of members of the Corapany | and such representative shall
be entitled to exercise the same powers on behalf of the ¢orporation which
he represents as if he had been an individual member, including power,
when personally present, to vote on a show of hands, and to demand or
concur in demanding a poll

69, \Where there are joinl registered holders of any share, any one
of such persons may vote at any mecting either personally or by proxy
in respect of such share as if he were solely entitled thereto, but so that
if more tlian one of such joint holders be present at any meeting person ally
or by proxy, that one of the said persons whose name stands first in the
Register in respect of such share shall alone be entitled o vote in respect
thereof.

70. A member of unsound mind, or in respect of whom an order
has been made by any Court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his committee, ciralor bonis
or other person in the nature of a conunittee or curalor bonis appointed
by that Court, and any such committee, curator bonis or other person may,
on a poli, vote by proxy.

71, The instrument appointing a proxy shall be in writing under
:rhc hand of the appointor, or his attorney, duly authorised in writing, or
if such appointor be a corporation under its common. seal (if any), and

if none, then under the hand of some officer or attorney duly authorised
in that Lehalf,

') ¥ i b D [ 1 1
72. The instrument appointing a proxy shall be deemed also to
confer authority to demond or concur in demanding a poll.

Lr ) N has .
L 3. Lvery instrument of proxy shall, as nearly as circumstances
will edmit, be in the folfowing form or to the affect following :—



@)

*’L”’?

17
“TUuRNER Brorurgrs AsBrsTOS Company Lmvrtep,
it I’
et
3
& meniber of TurNEr B

ROTHERS ASBESTOS ComMPany LMiTED,

“ hereby appoint

“of ’
“ or failing him ..
“of ,
“or failing him , .
“ of ,
“as my Proxy to vote for me and op my behalf at the [Annual '

"or Extraordinary or adjourned, gs the case may be] General
“ Meeting of the Company to be held o the day of
“and at every adjournment thereof,

“ As witness my hand this day of , 19

74.  The instrument g pPointing a proxy and the power of attorney Doposit of proxics.
or other authority (if any) under which it is signed, or a notarially certified
copy of such power or authority, shall be deposited at the Olfice or at
such other place as the Directors may dvitermine at least forty—eigh".:,hours
before the time appointed for holding tho meeting, or adjourned mezting
(as the case may be), at which the person named in such instrument
proposes to vote ; otherwise the person so named shall not be entitled
to vote in respect thereof. No instrument appointing a proxy shall he

valid except for the meeting mentioned therein and any adjournment
thereof,

75.  Any member resi ding out of or absent from the United Kingdom Powar o members
may by power of attorney executed either before or after leaving the attorney, TP
United Kingdom appoint any person to be his attorney for the purpose
of voting at any meeting, and such power may be a special power limited
1o any particular meeting, or a general power extending to all meetings
at which such member is entitled to vote. Every such power shall be
produred at the Office and left there for at least forty-eight hours before
being acterl upon.

76. A vote given in accordance with the terms of any instrumen.t of lfclmvg?i;;gndpa‘
Proxy or power of attorney shall be valid notwithstanding the previous Dok 1o revoko
death or insanity of the principal, or revocation of the proxy or power of
attorney or authority, or transfer of the share in resvect qf w]n.ch tire vote
I8 given, provided no intimation in writing of the death, insanity, revoca-
tion or transfer shall have been received at the Office twenty-four hours
at least before the time fixed for holding the niceting.

R
AT g A

-
-

rp——— M‘;M

e

IR
T

[ N
£ Tl
e, =

‘F\'.; by pry
DA 12t et

o

g

- - T e
T R Sl -
Bt e e et e




e e T e o RS T T T T

r{r\ a%ﬂ
{

7

\
/

Numbot of
Directors.

Director need not
be a member,

Power to act
notwithstanding
Yacancy.

Romuneration of
Dhrectors as such,
and reinbursement
of out-of-pocket
exponses,

Director's notice
of reaignation.

Powers of
Directors to
manage
Company”s
business,

18
DIRECTORS

77 The Directors shall not, unless otherwise determined by
Ordinary Resolution of tie Company, be less than three in number,

78 A Director need not be a member of the Company, but shall
be cntitled to receive notice of and to attend all General Meetings of the
Company.

79. The continuing Directors at any time may acl notwithstanding
any vacancy in their body ; provided always that, in case the Directors
shall at any time be reduced in number to less than the minimum number
fixed by or in accordance with these Articles, it shall be lawful for them
to act as Directors for the purpose of calling a General Meeting of the
Company, but not for any other purpose.

80. The Directors shall be entitled to be paid out of the funds of
the Company all their travelling, hotel and other expenses properly
incurred by them in and about the business of the Company, including
their expenses of travelling to and from meetings of the Directors or
Comunittec Meetings or General Mectings, The Directors may be paid
out of the funds of the Company by way of remuncration for their services
as Dircctors such sum as the Company in General Meeting shall from time
to time determine, and such remuneration shall be divided among them
in such proportion and manner as the Directors may agree, or failing
agreement, equally.

S1. A Divector may, save as provided by any contract with him to
the contrary, ot any time give notice in writing to the Company of his
wish fo resign, und on the service of such notice on the Company he shall
ipso facto vacate lis office as Director.

POWERS OF DIRECTORS

82, The business of the Company shall be managed by the Directors
who may exercise all such powers of the Company and do on behalf of
the Company all such acts as may be exercised and done by the Company,
and as are not by the Statutes or by these Avticles required to be exercised -
or done by the Company in General Meeting, subject, nevertheless to any
regulations of these Articles, to the provisions of the Statutes, and to
such regulations (being not incensistent with the aforesaid regulations
or provisions) as may be prescribed by the Company in General Meeting,
but no regulations made by the Company in General Meeting shall
invalidate any prior act of the Directors which would have been valid
it such regulations had not been made. Notwithstanding anythiug in
these Ardcles contained, the Directors shall have no power to deal with
any of the following matters or o transact any business relating thereto
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unless and until Turner & Newall Limited, so long as it is the registered
holder of not less than 75 per cent. in nominal value of the issued Ordinary
Shares of the Company, shall have given its approval to the exercise by
the Directors of the power of the Company in regard thereto such approval
to be evidenced either hy a copy of a Resolution of or an extract from
the Minutes of o meeting of the Board of Directors of Turner & Newall
Limited certified by one of such Directors or by the Secretary of Turner
& Newall Limited or by a letter signed either by any two of such Directors
or by any on¢ Director and the Secretury —-

() Any material change in the nature of the business carried on
by the Company whether by the addition of a new 1ype of
business or the abandonment of any type of business carried
on by the Company at the date of such change,

() Any sale or disposal or dealing with the undertaking, property
rights or assets of the Company or of any part thereof but so
that this provision shall not apply to the ordinary trading
transactions of the Company concerned with the purchase,
manufacture or sale of the goods {or the raw materials or other
compovents of which they are composed) which the Company
produces, manufactures or sells, nor shall it apply to any sale,
disposal or dealing as aforesaid where the amount involved
does not exceed in respect of any one transaction the sum of
£5,000.

{¢) Any purchase or acquisition on Capital Accouni for a sum
exceeding £5,000 in principal amount, other than any purchase
or acquisilion of raw materials or other goods required in
connection with the manufacture or supply of the goods sold
from time to time by the Company and which are not being
purchased or acquired under a contract requiring approval
under paragraph (d) hereof.

(d) The execution of any agreements or contracts imposing any
continuing obligations or restrictions on the Company, other
than agreements or contracts entered into ejther for a period
not exceeding one year or for an indefinite period determinable
by not more than six months’ notice whether given during or
after a period of one year.

{¢) Any fusion, amalgamation, union of interests or working
arrangements with any other party.

(/} Any lending or borrowing of money, issue of securities or
creation of any mortgage or charge by the Company.

(¢) The issue of unissued shares or making of calls on shares.

() Allocations to reserves, payments or recommendations of
dividend or other distribution. of Capital or profits, or amounts
to be written off against profits or assets in respect of wear
and tear and depreciation of plant and buildings.
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(i) The grant of a pension or a gratuity or a retirement benefit to
any officer or employee of the Company or the establishment
of a pension fund or life assurance scheme or any payment
of the nature referred to in Section 191 of the Act.
(j) Any refusal to register a proposed transfer of a share.
Appointinest, 83. (1) So long as it shall hold at least 75 per cent. in nominal

o renatonof  value of the issued Ordinary Shares of the Company Turner & Newall
Coaisaman, Limited may {rom time to time and at any time by notice in writing to

Manoging e the Company (signed either by any two Directors or by any one Director
Tewal Limited.  ond the Secretary of Turner & Newall Limited) effect any of the following

matters, that is to say —

(@) Appoint any person as a Director of the Company either as
an additional Director or to fill any vacancy, and remove
from office any Director howsoever appointed.

(b) Appoint one of the Directors of the Company for the time
beirig to be Chairman of the Company and one or more of the
Dircotors of the Company for the time being to be Managing
Director or Managing Directors of the Company or to hold
such other office in the management of the business of the
Company as it may decide and for such period as it shall
think it and (subject to the provisions of any agreement
between him or them and the Company) remove him or them
from office and appoint another or others in his or their
place or places.

(¢) Fix the remuneration and other terms and conditions of
appointment of any Chairman, Managing Director or Director
Lolding any other office in the management of the business
of the Company and (subject to the provisions of any agree-
ment between him or them and the Company) vary the same
from time to time and so that any remuneration fixed under
this paragraph may be made payable to such Director in
addition to or in substitution for such ordinary remuneration
(if any) as a Director as he may from time to time be entitled
to receive and may without prejudice to the provisions of
Article 85 be made payable by a lump sum or by way of
salary or bonus or commission on the profits or turnover of
the Company or of any other company in which the Company
is interested or other participation in any such profits orby
any or all or partly by one and partly by another or others
nf those modes.

(@) Entrust and confer such of the powers exercisable under these
Articles by the Directors (not being powers for the exercise
of which any approval is required ruder Article 82) as it
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tltixlics fit to and upon any Chairman, Managing Director or
Du’s‘actor holding any other office in the man'ag\mnent of the
business of the Company and determine the time, objects,
purposc,, terms, conditions, and restrictions for, upon and
subject to which such powers are conferred and whether the
same are conferred eoflaterally with or to the exclusion of or
in snbstitution for all or any of the powers of the Directors
in that behalf and from time to time revoke, alter or vary all
or any of such powers.

(2) A Chairmun or Managing Director or a Director holding any
other office in the management of the business of the Company shall
(subject to the provisions -of any agreement between him or them and
the Company) be subject to the same provisions as to resignation and
removal as the other Directors of the Company and shall ipso facto and
immediately cease to be Chairman or Managing Director or to hold such
other otfice in the management of the business of the Company- if he
cease to hold the office of Director from any cause,

S4.  Without prejudice to the provisions of Article 83 and provided
that no Resolution for the removal of a Director shall be valid unless
special notice thereof shall have been given in accordance with Section 142
of the Act, the Company may from time to time by Ordinary Resolution
appoint new Directors and increase or reduce the nwmber of Directors
and remove any Director before the expiration of his period of office and,
if thought fit, appoint another person in his stead.

85. Subject to Article 82—

(@) The Dircctors may procure the establishment and maintenance
of or participate in or contribute to any non-contributory or
contributory pension or superannuation funds or life assurance
scheme {or the benefit of and pay, provide for or procure the
grant of donations, gratuities, pensions, allowunces, benefits
or emwluments to, any persons including Directors and other
officers who are or shall L..ve been at any time in the employ-
ment or service of the Company, or of any company which
is a subsidiary of the Company, or of the predecessors in
business of the Company or of any such subsidiary company,
or is allied to or associated with the Company and the wives,
widows, families or dependants o any such persons.

(b The Directors may procure the establishment and subsidy of
or subscription and support to any institutions, associations,
clubs, funds or trusts calculated to be for the beneﬁjc of any
such persons as aforesaid or olherwise to advance the interests
and well-being of the Company or its members or of any such

Appointment
and removal of
Directors in
General Meeting.

Pensions, ete.




Fotmalities for
affixing Seal.

Power to Dorrow
money.

DPawer to secure
repayment by
debenture and
other means.

Power to issue at
diseount or
premam and with
special ights.

Registration and
inspectiun of
mortgages.

22

other company as aforesaid and payments for or towards the
insurance of any such persons as aforesaid, and subscriptions
or guarantees of money for charitable or benevolent objects

or for any exhibition or for any public, general or useful object.

(¢) The Directors may procurc any of the matters aforesaid to be
done by the Company either alone or in conjunction with any
such other company as aforesaid,

T ——

SEAL

86. The Directors shall provide for the safe custody of the Seal,
and the Seal shall never be used except by the general or special authority
of & Resolution of the Directors or a Committee of the Directors previously
given and (except in the case of certificates for the Company’s shares,
stock or debentures) in the presence of two Directors who shall sign
gvery instrument to which the Seal is affixed, and every such instrument
shall be counter-signed by the Secretary or somde other person appointed
by the Directors. On certificates for any shares, stock or debentures
issued by the Company, the fixing of the Seal shall be attested by the
signature of one Director and the counter-signature of the Secretary or
some other person appointed by the Directors.

BORROWING POWERS
87. Subject to Article 82, the Directors may—

(a) from time to time, at their discretion, raise or borrow, or
secure the payment of any sum or sums of money for the
purposes of the Company. ‘

(b) raise or secure the repayment of such moneys in such manner
and upon such terms and conditions as they may think fit,
and in particular by the issue of debentures, redeemable or
perpetual, charged upon all or any part of the property of the
Company (both present and future), including its uncalled
Capital for the time being. Any debentures may be made
assignable free from any equities between the Company and
the person to whom the same may be issued, and may be
issued ab a discount, premium or otherwise, and with any
special privileges as to redemption, surrender, drawings and
otlarwise upon such terms and conditions as the Directors
shall think fit, and may be constituted or collaterally secured
by a Trust Deed or otherwise.

88. 'I'be Directors shall duly comply with the requirements of
Part I1I of the Act in regard to the registration of mortgages and charges
therein specified, und otherwise. A fee of one shilling shall be payable
for cach inspectiun of the register of charges by any person other than a
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reditor or member, and for each inspection of the ro

holders by any person other thun o vegistered holder of debentures or a
member of the Company.

DISQUALITICATION OF DIRECTORS
89, The office of a Director shall &ps0 facio be vacated—

{¢) If he is prohibited from being a Director by reason of any
order made under the Statutes,

(&) I a receiving order i made against him or he makes any
arrangement or composition with his creditors

(¢) If he becomes of wnsound mind,

(@) 1f Ly notice in writing, as hereinbefore provided, he resigns his
office.

(¢) Tf he is removed by an Ordinary Resolution of the Company
in General Meeting in accordance with the relative provisions
of these Articles. ‘

(/) I he Is removed in accordance with the provisions of
Article 88.

90.  No Director shall vacate his office or be ineligible for re-appoint-
ment as a Director, nor shall any person be ineligible for appointment as
a Director, by reason only of his baving attained any particular age, nor
shall special notice he required of any Resolution appointing or approving
the appointment of such a Director or any notice be required to state the
age of the person to whom such Resolution relates,

91. {a) A Director whoisin any way, whether directly or indirectly,
interested in a contract or proposed contract with the Company s! I
declare the nature of his interest at a meating of the Directors in accord-
ance with Section 199 of the Act, but no Director or intending Director
shall be disqualified Ly his office from contracting with the Con}pany,
either with regard to his tenure of any office or appointment in the
management of the business of the Company, or as vendor, purchaser or

gister of debenture
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otherwise, nor shall any such contract, or any contract or arrangement

entered into by our on bebalf of the Company in which any Director is
in any way interested, be liable to be avoided, nor shall any Director so
L‘-ontrzmting or being so interested be liuble to account to the Company
for any profit realised by any such contract or arrangement, by reason
of such Director holding that office or appointment, or of the fiduciary
relationship thereby established.

(0) A Director may vote in respect of any contract or arrangement
in which he is interested.

{t} A Director, notwithstanding his interest, may be counted in
the quorum present at any meeting whereat he or any other Director {s
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appointed to hold any such office or appointment or place of profit under
the Company or whereat the terms of any such appointment are arranged
or whereat any contract in which he is interested is considered.

(¢) Any Divector may continue to be or become a director of, or
hold any other office or appointment in the management of the business
of any other company in which the Company may be interested, and no
such Director shall be accountable for any remuneration, salary, profit or
other beneits received by him as a director of, or holder of any such office
or appointment in or member of any such other company. The Directors
may exercise the voting power conferred by the shares in any company
held or owned by the Company or exercisable by them as directors of
such other company in such manner in all respects as they think fit
(including the exercise thereof in favour of any resolution appointing
themselves or any of them directors of such company, or voting or
providing for the payment of remuneration to the directors of such
company), and any Director of the Company may vote in favour of the:
exercise of such voting rights in manner aforesaid, notwithstanding that
he may be, or be about to be, appointed a director of or holder of any
office or appointment in the management of the business of such other
company, and as such is or may become interested in the exercise of such
voting rights in manner aforesaid.

PROCEEDINGS OF DIRECTORS

92. The Directors may meet together for the despatch of business,
adjourn, and otherwise regulate rhcir meetings as they think fit, and
determine the quorum necessary for the transaction of business. Until
otherwise determined by the Directors, two Directors shall be a quornm.
Questions arising at any meeting shall be decided by a majority of votes.
In case of an equality of votes, the Chairman of a meeting shall have a
second or casting vote.

93. The Chairman may, and on the request of any Director or of
Turner & Newall Limited so long as it is the registered holder of not
485 than 75 per cent. of the issued Ordinary Shares of the Company, the
Secretary shall, at any time summon a meeting of the Directors, by
notice served upon the several Directors.

94d. No Director for the time being out of the United Kingdom
shall be entitled to notices of meetings of the Directors.

f:)S. The Chairman shall preside at all meetings of the Directors,
but if no such Chairman be appointed or if he be not present within
fifteen minutes after the time fixed for holding the meeting, the
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Directors present shall choose one of their number to act as Chairman of
such meeting, and the Director so chosen shall preside at such meeting
accordingly,

96. A meeting of the Directors for the time behig at which a Competonco of
quormmn is present shall be competent to exercise all or any of the Hoasd Mostings.
authoritics, powers and discretions for the time being vested in or
exercisable by the Directors generally.

Y

97. . A Resolution in writing, signed by all the Directors entitled to Resolution in
notice of a meeting of Directors, shall be as valid and effectual as if it “4%
had besn passed at a meeting of the Directors duly called and constituted.

98.  All acts bona fide done by any meetingof the Directors, or by validity of acts
any person acting as a Director, shall notwithstanding it be afterwards :;iﬁ“:f tors in
discovered that there was some defect in the appointment of any such defest:
Director or person acting as aforesaid, or that they or any of them were

disqualified, be as valid as if every such person had been duly appointed
and qualified to be a Director.

99, The Directors shall cause minutes to be made in books Dircetors to keep

provided for the purpose— minstes.
(@) Of all appointments of officers made by the Directors,

(6) Of the names of all the Directors present at each meeting of
the Directors

{c) Of all Resolutions passed and proceedings had by and at all
meetings of the Company, and of the Directors.

-

And any such minutcs as aforesaid, if purporting to be signed by the
Chairman of the meeting at which such appointments were made, or
such Directors were present, or such Resolutions were passed or
proceedings had (as the case may be), or by the Chairman of the next
succecding meeting of the Company or Directors (as the case may be),
shall be sufficient evidence without any further proof of the facts therein
stated.

ATTORNEYS

I00.  The Directors may, at any jcime, and fron tiune to time, by i’ﬁ-‘c‘,’f,fc*,?. appoint
power of attorney under the Seal, appoint any person to be the attorney
of the Company for such purposes and with such powers, authont‘les and
discretions (not exceeding those vested in or exercisable by the I)zre"c.tors
under these Articles), and for such period and subject to such co1.1d1t10ns
as the Directors may from time to time think fit, and such appointment
may (if the Dircctors think fit) be made in favour of any body corporate,
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or of the memboers, directors, nominees or managers of any body corporate
or unincorporate, or otherwise in favour of any fluctuating body of persons,
whether nominated directly or indirectly by the Directors, and any such
power of attorney may contain such powers for the protection or conveni-
ence of persons dealing with such attorney as the Directors may think fit,

SECRETARY

101. The Secretary shall be appointed by the Directors for such
term and upon such conditions as they may think fit. The Directors

may also appoint an assistant Secretary or assistant Secretaries or a N

temporary substitute for the Secretary, any of whom shall for all the
purposes of these Articles be deemed to be the Secretary. Any Secretary,
assistant Secretary or temporary substitute as aforesaid so appointed may
be removed by the Directors.

102. A provision of the Act or these Articles requiring or authorising
a thing to be done by or to a Director and the Secretary shall not be
satisfied by its being done by or to the same person acting both as
Director and as, or in place of, the Secretary.

DIVIDENDS AND RESERVES

103. Subject to Article 82 and to any rights or privileges for the
time being attached to any shares in the Capital of the Company having
preferential or special rights in regard to dividend, the profits of the
Company which it shall from time to time be determined to distribute
by way of dividend shall be applied in payment of dividends upon the
shares of the Company in proportion to the amounts paid up thereon
respectively otherwise than in advance of calls, provided that if any
share be issued upon terms providing that it shall rank for dividend as
from or after a particular date, or be entitled to dividends declared after

a particular date, such share shall rank for or be entitled to dividend
accordingly.

104. The Company in General Meeting may, {rom time to time,
declare a dividend to be paid to the members, according to their rights

and interests in the profits, and may fix the time for payment of such
dividend.

105. No dividend shall be payable except out of the prefits of the
rCompany, ar.ld no dividend shall carry interest against the Company.
The declaration of the Directors as to the amount of the profits of the

Company at any time available for payment of dividends shall be
conclusive.
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106, No larger dividend shall be declared than is recommended by

ﬂ_]e'l}ircctors. but the Company in General Meeting may declare a smaller
dividend,

o 107.. Sll};jfzct to Article 82, the Directors may, if they think fit, and
i in tl‘.mu* opinion the position of the Company justifies such payment,
from time to time declare and pay av interimy dividend.

108. Subject to Article 82—

{¢) The Directors may from time to time set aside out of the
profits of the Company and carry to reserve such sums as
they think proper which shall at the discretion of the Directors
be applicable for any purpose to which the profits of the
Company may properly be applied and pending such applica-
tion may at the like discretion either be employed in the
business of the Company or be invested in such investments
(other than shares of the Company) as the Directors think fit.

(0) The Directors may divide the reserve into such special funds
as they think fit, and may consolidate into one fund any
special funds or any parts of any special funds into which the
reserve may henve been divided us they think fit, and

{¢) The Directors may also without placing the same to reserve
carry forward any profits which they may think it not
prudent to divide.

109. The Company may by Ordinary Resolution, upon the declara-
tion of a dividend, resolve that the same or any part thereof shall be
applied in paying up pro fanto the Capital (if any) uncalled upon the shares
leld by the members to whom such dividend would otherwise be payable,
and the Directors shall give effect to such Resolution, provided that any
member whose shares ave fully paid up shall be entitled to be paid his
proportion of the dividend in cash.

110. The Company may by Ordinary Resolution resolve that any
dividend may be paid and satisfied, either wholly or in part, by the
distribution of specific assets, and in particular of paid-up shares or
debentures of any other company, and where any difficulty arises in
regard to the distribution, the Directors may settle the same as they
think expedient, and in particular they may issue fractional certificates,
and may fix the value for distribution of such specific assets or any part
thereof, and may determine that cash payments shall be made to any
members upon the footing of the value so fixed in order to adjust the
rights of all parties, and may vest any such specgﬁs: assets in trustees
upon such trusts for the persons entitled to the dividend as may seem
expedient o the Directors.
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111, Unless otherwise directed, any dividend, instalment of dividend
ar interest in respect of any share, may be raid by cheque or warrant
sent through the post to the registered address of the member or person
entitled thereto, or, in the case of joint holders, to the registered address
of that one whose name stands first on the Register in respect of the
joint holding, and every cheque or warrant so sent shall be made payable
to the ovder of the person to whom it is sent, and the Company shall not
e responsible for any loss in transmission, and the payment of the
cheque or warrant, i purporting to be duly endorsed, shall be a good
discharge to the Company. ‘

CAPITALISATION OF RESERVES, ETC.

112. (@) The Company may by Resolution in General Meeting
resolve that it is desirable to capitalise any undivided profits of the
Company not required for paying the fixed dividends on any Preference
Shares (including profits carvied and standing to the credit of any
reserve of reserves or other special account), and accordingly that
the Directors be authorised and directed to appropriate the profits
resolved to be capitalised as Capital to and amongst the holders of the
Ordinary Shares in the proportions in which they would have been
entitled thereto il the same had been applied by way of dividend on
the Ordinary Shares, and to apply such profits on their behalf, either
in or towards paying up the amounts, if any, for the time being unpaid
on any shares held by such members respectively, or in paying up in
full unissned shares, debentures or securities of the Company of a
nominal amount equal to such profits, such shares, debentures of
securities 1o be allotted and distributed, credited as fully paid up, to
and amongst such members in the proportion aforesaid, or partly in one
way and partly in the cther. The Company in General Meeting may also

at any time and from time to time resolve that all or any part of the

Capital Redemption Reserve Fund or Share Preminm Account of the
Company be applied in paying up in full any unissued shares of the
Company and appropriating such shares credited as fully paid up to and
amongst such members in the proportions aforesaid.

(b) Whenever such a Resolution as aforesaid shall have been passed,
the Directors shall make all appropriations and applications of the
undivided profits resolved to be capitalised thercby, and all allotments and
issues of fully paid shares, debentures or securities, if any, and generally
shall do all acts and things required to give effect thereto, with full power
to the Directors to make such, provision by the issue of fractional certifi-
cates or by payineat in cash or otherwise as they think fit for the case of
shares, debentures or securities becoming distributable in fractions, and
also 1o authorise any person 1o enter on behalf of all the members
interested into an agreement with the Company providing for the allot-
ment to them respectively, credited as fully paid up, of any further
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shares to whif‘l} they may be entitled upun such capitalisation or (as the
AsSe may requite) for the payment wp by the Comppry. on their behalf,
by the application thereto of their respective proportions of the Jrrofits
msol*:rc_cl to be capitalised, of the amounts or any part of the amounts
remaining unpaid on their existing shares, and anv-a:greement made under
such anthority shall be effective and binding on all such members.

ACCOUNTS
113. The Dircctors shall cause proper books of account of the

Corapany to be kept and the provisions of the Statutes in this regard to
be complicd with,

114, ’,l‘}le 12001{3 of account shall be kept at the Office, or at such
other place in Great Britain as the Directors-shall think fit, and shall
always be open to the inspection of the Directors.

115, The Directors shall, from time to time, determine whei®
in any particular case, or class of cases, or generally and at what thues
and places, and under what conditions or regulations, the books of
account of the Company, or any of them, shall be open to the inspection
of the members, and no member, not being a Director, shall have any
right of inspecting any account, or book, or document of the Company,
xeept as conferred by Statute, or authorised by the Directors, or by
Ordinary Resolution of the Company, nor shall any such member be
entitled to require or receive any information concerning the business,
trading or customers of the Company, or any trade secret of or secret
process used by the Company.

116. The Directors shall cause to be laidl before the Annual General
Meeting of the Company in every year a Balance Sheet giving a true and
fair view of the state of affaire of the Company as at the end of the last
preceding financial year of the Company, and such Balance Sheet shall
have annexed thercto a Profit and Loss Account giving a true and fair
view of the profit or loss of the Company for such financial year, and
also (if and so long as the Company has any subsidiaries) such group
accounts (so far as not incorporated in the said Balance Sheet and Profit
and Loss Account) as prescribed by the Statutes and applicable to the
Company. The said Balance Shect shall be signed on behalf of the
Directors Dy two of their number, and there shall be attached thereto a
Report of the Directors and a Report of the Auditors as prescribed by the
Statutes. A copy of the said Balance Sheet, Account and, so far as
required by the Statutes, Reports shall, twenty-one days at least before
the meeting, be delivered or sent by post to the registered address of
every member and debenture holder of the Company or in the case of a
joint holding to that member or debenture holder (as the case may be)
whose name stands first in the appropiate register in respect of the joint
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holding. “(he Auditors' Report shall be read at the meeting. No
accidental non-compliance with the provisions of this Article shall
invalidate the proceedings at the meeting.

AUDIT
‘The provisions of the Statutes as to the appointment, powers,
and cutics of the Auditors shall be complied with.

117,
rights, remuneration

NOTICES

118. A notice or other document may be served by the Company
upon any member, either personally, or by sending it through the post in

a prepaid letter, envelope or wrapper addressed to such member at his 7

address as appearing in the Register. A

119. Any member described in the Register by an address not
within the United Kingdom and who shall from time to time give the
Company an address within the United Kingdom at which notices may
be served upon him shall be entitled to have notices served upon him at
such address, but, save as aforesaid, no member, other than a registered
member described in the Register by an address within the United
Kingdom, shall be entitled to receive any notice from the Company.

190. Al notices directed to be given to the members shall, with
respect to any share to which persons are jointly entitled, be given to
whichever of such persons is named first in the Register, and notice so
given shall be sufficient notice to all the holders of such share.

121.  Any summons, notice, order or other document required to be
sent to or served upon the Company, or upon any officer of the Company
may be sent or served by leaving the same or sending it through the post
in a prepaid letter, envelope or wrapper, addressed to the Company ox
to such officer at the Office.

122. Any notice or other document, if served by post, shall be
deemed to have been served on the day on which the letter, envelope or
wrapper containing the same is put into the post, and in proving such
service it shall be sufficient to prove that the letter, envelope or wrapper
containing the notice or document was properly addressed and put mnto
the post as a prepaid letter.

123. Lvery person who, by operation of law, transfer or any other
means whatsoever, shall become entitled to any shares shall be bound by
every notice in respect of such shares which previously to his name and
address being entered on the Register shall be duly given to the person
from whom he derives his title to such shares.
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13 Any notice or document served upen or sent to, or left at the
registered address of, any member in pursuance of these Articles, shall,
notwithstanding that such member be then deceased or bankrupt, and
whether or not the Company has notice of his decease or bankruptcy be
deerned to have been duly served in reapect of any shares held Ly such
member, whether held solely or jointly with other persons, until snma uther
person be registered in his stead as the holder or joint holder of such shares,
and such service shall, for all purpuses of these Articles, be deemed a
sufficient service of such notice or document on his exccutors, admini-
strators or assigns, and all persons (if any) jointly interested with him
in such shares.

125, The signature to any notice to be given by the Company may
be written or printed. -

WINDNG UP

126. If the Company shail be wound up, the surplus assets remaining
after poyment of all creditors shall be divided among the members in
proportion to the Capital which at the commencement of the winding up
is paid up, or ought to have been paid up, on the shares held by them
respectively, and if such surples assets shall be insufficient to repay the
whole of the paid-up Capital, they shall be distributed so that. as nearly
as may be, the losses shall be borne by the members in proportion to
the Capital paid up, or which ought to have been paid up, at the com-
mencement of the winding up on the shares held by them respectively.
But this Article is to be subject to the rights of any shares which may be
issued on special terms or conditions.

127. If the Company shall be wound up the Liquidator (whether
voluntary or official) may, with the sanction of an Ixtraordinary
Resolution, divide among the members in specie any part of the assets
of the Company, or vest any part of the assets of the Company in trustees
upon such trusts for the benefit of the members or any of them as the
Resolution shall provide. Any such Resolution may provide for and
sanction a distribution of any specific assets amongst different classes of
members otherwise thax in aceordance with their existing rights, but each
member shall in ilwt event have a right of dissent and other ancillary
rights in the same wanner as if such Resolution were a Special Resolution
passed pursuant fo Section 287 of the Act.

198. In the event of a winding up of the Company every member of
the Gompany who is not for the time being in El}gland shall' be bOll{ld,
within fourteen days after the passing of an eficctive Resolution to wind
up the Company voluntarily, or within the like period after the making of
an order for the winding up of the Company, to serve notice in writing
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on the Company appointing some houscholder in London upon whem ]
summonses, notices, processes, orders and judgments i relation to or
under the winding up of the Company nay be served, and in defanlt of
stch nomination the Liquidator of the Company shall be at liberty on
behalf of such member to appoint some such person, and service upon any
such appointe shall be deemed to be a good persenal service on such
member for all purposes, and where the Liquidator makes any such
appointnient he shall, with all convenient speed, give notice thereof to
such member by advertisement in * The Times,” or by a registered
letter sent through the post and addressed 1o such member at his address
as appearing in the Pegister, and such notice shall be deemed 1o be
served on the day {vilowing that on which the advertisement appears
or the letter is posted.

IMDEMNITY
129, Except se far as Section 205 of the Act othersvise provides i

(@) Lach Director, Secretary and other officer or servant of the
Company shall be indemnified by the Company against,
and it shall be the duty of the Directors, out of the funds of
the Company, t¢ pay all costs, losses and expenses which any
such officer or servant may incur or become Hable to by reason
of any contract eritered into or act or deed done by him as such
officer or servant, or in any way in the discharge of his duties,
and the amount for which such indemnity is provided shall
immediately attach as a lien on the property of the Company,
and have priovity as between the members over all other
claims.

(b) No Director or other officer of the Company shall be liable
for the acts, receipts, neglects or defaults of any other Director
or officer, or for joining in any receipt or other act for con-
formity, or for any loss or expense happening to the Company
through the insufficiency or deficiency of title to any property
acquired by order of the Directors {or or on behalf of ihe
Company, or for the insufficiency or deficiency of any security
i1 or upon which any of the meneys of the Company shall be
invested, or for any loss or damage arising from the bank-
ruptey, insolvency or tortious act of any person with whom
any moneys, securities or effects shall he deposited, or for
any loss wecasioned by any error of judgment or oversight
on his part, or for any other loss, damage or misfortune what-
soever which shall happen in the execution of the duties of
his respective office, or in relation thereto, unless the same
shall happen through his own wirful neglect or default, or
through his own dishonesty.,
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Number of Company: 1.5655*53&/@1 form No. 50
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THE COMPANIES ACTS 19248 to 19&%‘} -
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[COPY] L"w
special resolution(s)
OF vrnsmmsisssnnneniesssonnionnere RBA. ANBUSTRIAL PRODUCTS ... eer st s e reas Limited

At an Extraordinary General Meeting of the members of the above-named company, duly convened and
the Registered 0ffice of the Company 20 St., Mary's Parsonage,
held at ..Mancheg--beg_'\-'-.-Ma...aN.b ..... TEYTISTII IS P I T T sansinesesnsin rabirkssarens Anrrenaarsansassrasnsane

ON tHE weveaiiiireennsesrnererrn recherersernesesasesansseaesrererans Men..... day of .......5..November........... 19.7.8,
the following SPECIAL RESOLUTION(S) was/were duly passed:—

That the existing Articles of Association of
the Company shall no longer apply and that
in lieu thereof, the Articles of Association
already prepared, a copy whereof has been
irpitialled by Mr. D. W. Hills for the purpose
of identification be and are hereby adopted
by the Coinpany and that the Secretary be
directed forthwith to register the same

with the ‘Registrar of Companies.

Sdndive '-i|¢'.-|l|-,.w-tttllltt llllllll LLTXT]

NUTES: w7

[t)‘This copy Etesolution may be continued on the reverse side of this form If necessary and it should Le signed by the Chairman of
Masting OR by a Director OR by the Secretary of the Company whose position should be stated under m‘é nam; nof the

{2) This copy Resolution is required to be filed with the registrar of companies within 16 DAYS after it has been passed and can bea sent
to Jordan & Sons Ltd. for that purposa.

Jardan & Sons Limited

Legal énd Information Services, Printers and Publishers
Jordan House, 47 Brunswick Placse, London N1 6EE
Telephone 01-2563 3030 Telex 261010
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THE COMPANIES ACTS, 1908 TO 1917 .
and
THEACOMPANIES ACTS, 1943 TO 1976 l §> (
c)&} a ;:j .
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COMPANY LIMITED BY SHARES

SUBSTITUTED
ARTICLES OF ASSOCIATION
OF

TBRA INDUSTRIAL PRODUCTS LIMITED

Adopted by a special resolution of the
Company passed on 6 November ‘ 1978

PRELIMINARY
Subjecé as hereinafter pro%ided the Regulations conta;ned
in or made applicable by Part IT of Table A in the First
Schedule to the Companies Act 1948 as amended by the
Companiés Acts, 1967 and 1976 (hereiﬂafter referred to as

"Table A") shall apply to the Company

SHARE CAPITAL
The share capital of the Company at the date of adoption

of these Articles is £12,000,000 divided into 12,000,000

shares of £1 each

Save as provided by contract or these Articles to the
contrary, and subject to any direction of the Company by
ordinary resolution, all unissued shares of the Company

shall be at ‘the disposal of the Directors, and they may. .
s .w, :n.uzk"m
‘{‘é‘:\\gi\ oRE : a.~nr:;‘,,-'54*

r st G
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7.

allot, grant options over ox otherwise deal »ith

or dispose of the same to such persons, at such times,
and gencrally on such terms as they think proper, but
so that no shares shall be issued at a discount, except

in accordance with the provisions of Section 57 of the Act.

CALLS ON SHARES

In Regulation 15 of Part I of Table A the words "prévided

that ne call shall exceed one-Ffourth of the nominal value
of the share or be payable at less than one monih from
the date fixed for the payment of the last preceding

call” shall be omitted.

TRANSFER OF SHARES

-In Regulation 22 of Part I of Table A the words tand

- transferee'! shall be omitted.

PROCEEDINGS AT GENERAL MEETINGS

In Regulation 54 of Part I of Table A the words "meeting |

' shall stand dissolved" shall be substituted for

"members present shall be a quorum",

DIRECTORS
Reﬁulation 75 of Part I of Table A shall not apply.
Unless otherwise determined by a general meeting the
number of Directors shall mot be less than three.
Regulation 77 of Part I of Table A shall not apply. A
Director need not hold any share qualification but shall
be entitled to receive notice of and to atitend all

general meetings of the Company.
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10,

Tho proviso to Regulation 79 of Part I of
not apply .

Not

Di

unless and until Turner & Newall Limited (

nominal value of the issued Ordmnary Shares of the Company
shall have given its approval to the exer
of' the power of the Company
to be evmdenced either by
-oxtract from the minutes of a meeting of the Board of'
Directors of TaN certified by one of such Directors or by
the Secretary of TN or by a letter signed either by any ;

. *wo of such Directors or by any one Director andlthe Secretary

O

To

it

BORROWING POWERS ‘ ' ot

e e ety el

Table A shall

SRRSO

POWFERS AND DUTIES OpF DIRECTORS

=

L e e e crn s

twithstanding anything in these Articles contained the

LEY

g e ol

rectors shall have no power to deal with any of +the

i i
Ve k3

llow;ng matters or to transact any business relatlng thereto |

"TENY) so 1ong as

< 'g‘l'm?" /—‘-‘

is a registered holder of not less than 75 per cent in

AU,

¢ise by the Dlrectors

in regard thereto such approval

S e =l L

T R T N R T e W

& copy of a resolution of or an

(a) Any materlal change in the nature of the busmness J%
carried on by the Company whether by the addition of v%‘
a new type of business or the abandonmeni of any type “ ig
of'business carried on by the Company at the date éf r g
such change é
Any sale ox disposal'or dealing with the undertaking
property rights or assets of the Company or of any"
part thereof but so that this provision siiall not . g
o
g




()

“apply to the ardinary trading transactions of the

inc;uded in a budget approved by T&N the sum of

.goods sold from time to time by th Company and which

-any continuing obligations or restriciions on the-

months notice whether given during or after a period

B

i}

g
:%

Company concerned witl: the purchase, manufacture or sale L

2 .L‘

of the goods (or the raw materials or other compononts 3

L N

of which they are composed) which the Company producces f

it

[l

-

manufactures or sells nor shall it apply to any sale

Al

disposal or dealing as aforesaid wvhere the amount

i Pl
Lyiieo e T e

Ly

involved does not exceed in respect of any one transaction

R a0 ST IR e T

S B0

£100,000 and in respect,of any one transaction not

included in a budget approved by T&N the sum oflazo,ooo

Any purchase or acquisition on capital account for a

sum exceeding in the case of a transaction included in

RS

& budget approved by T&N £100,000 and in the case of a

transaction not included in a budget apﬁrqved by T&N
£20,000 in principal amount other than any purchase
or acquisition of raw materials or other goods required t

in comnnection with the manufacture or supply of the

IO SuOIST LN

gy
TR

are not being purchascd or acquired under a contract

requiring approval uvnder paragraph (d) hereof

The execution of any agreements or contracts imposing

Company othes than agreements or contracts entered into

PG L R R

either for a periocd not exceeding one year or for an

indelinite period getcrminable by not moro than six

of one year

.

?
N
4&
PR
|
|



- (o) Any fusion, wmalgmmation, union of intorests ox working

arrongements with any other party

(£) Any 1ending or borrowing of moncy, issue of sccuritics

or creation of any morigagoe or charéo by the Company
(g) The issue of unissued shares or making of calls on shares

i (h) Allocations to reserves, payments or recomnendations of
; _ dividend or other distributions of capital or profits,
or amounts to be written off against profits or assets

in respect of wear and tear and depreciation of plant

— e,

and buildings

S erss

(1) The grant of a pension or a gratuity or a retirement
benefit to any officer or emplbyee of the Company oxr the

establishment of a pension fund or life assurance scheme -

o SRAR T e et e

or any payment of the nature referrcd to in Section 151

sabg o
a

s

of the Act

e ok R

(j) Any refusal to register a proposed transfexr of a share.

-

= e e

. ' The monctary limits referred to in this Regulation may

be changed by Té&N from time to time by notice in weriting

; . iy .
i to the Company signed eithexr by any two Directors or by

any one Director and the Sccretary of T&N

v, (1) So long as it shall hold at least 75 per cent in nominal
o value of the issued Ordinary shares of the Company T&N

may Lrom timo to time and at any time by notice in

Cwriting to the Company (signed either by any'.two Direcctors
oy by any ona Dircctor and the Seccretawy of T&N) ceffoct

any of tho following matters, that is to say:-
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.(n)

(v)

Appoint any person as a Diroctoxr of the Company
elther as an additional Director or ito f£ill any
vacancy, and remove from office any Director how-

-

soever appointed

Appoint one of the Directors of the Company for

+

the time being fto beé Chairman of the Company and

one or more of the Directors of the Company fox

_the time being to be Managing Directoxr ox

.Managiﬁg Directors of the Company or to hold. such

other office in the managemént of tﬁe business of
the Company as it may decide and foxr such period (
as it shall think f£it and {subject to the provisions

of any agreement between him or them and the

'Company) remove him or them from office and appoint

another or others in his or their place or places

Pix the remuneration and other terms and conditions
of appointment of any Chairman, Managing Director

or Director holding any other office in the

" management of the business of the Company and

(subject to the provisions of any agreement between
him ox them and the Company) vary the same fxom
$ime to time and so that any remuneraéion fixed
under thic paragraph may be madé payable to such
Director in addi%ion to or in substitution for
such ordinary wemuneration (if any) as a Director

ag ho may from time to time be entitled to xeccive

I

T T

[ S A

e




ay without prejudice o the provisions of
Rogulation 12 ba n

o and m

ade payable by a lump sum or

by way of bonus or commission on the profits or

turnover of the Comp

.

in which the Comp

any or of any othex company

any is interested ox other

participation in any such profits or by any or all ox

d

v \'lt

[

'y
3
!

|

: partly by one and Partly by another or others of

those modes

-
-

(d) Bntrust and confer such of the powers exercisable

under these Articles by the Directors (not being

AN AT S B

red

-

bowers for the exercise of which any approval is

o e e e T,
.

required under Regulation 9) as it thinks it to

and upon any Chairman, Managing Director or Director.

helding any other office in the management of

e

Pt T S T -

the business of the Company and determine the time,

obJects, purposes, terms, conditions, and restrlctlo:

for, upon and subject to which such powers are
| conferred and whether the same are conferred
- - collaterally with or to the exclusion of or in
' substitution for all or any of the powers of the

!
|
E' Directors im that behals and from time +to time
|
i
[
i

revmke, alter or vary all or any of such powers

. e e e e e o b e e b e e
. - L, N S
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4 .(2) A Chairman or Hanaging Director or a Director holding

ot any othex oifice in the management of thelbusiness of

the Compauy shall {subjcct to the provisions of any .

agreement Letween him or them and the Company) be

'
'
L]



subjoet to thao same provisions as to reosignation and
romoval au the other Dircctors of the Company and
shall ipso facto and immmediately ccase to bo Chalrman
. ox Managing Director ar.to hold such other office in
the management of the business of ?hc Company if he '

. ' ceases to held the office of Diroctor from any cause.

12, Subject %o Regulationig:-

= DT

(a) The Directors may procuré the establishment and

maintenance of orx part;clpate 1n or contribute to any

—

.

T

non~-contributory or contrlbutory pension or super-

~annuation funds or life assurance scheme for the benefit.

of and ¢ny, provide for or procure the grant of donations,

R S et

EEED,

gratuities, pensions, allowances, benefits or emoluments

et S,
-

. "to  any persons inciuding Directors»and other officers

Tt

:?‘

¥ho are or shall have been at any time in the employment

] oxr sexrvice of the Company, or of any company which is
a subsidiary of the Company, or of the predecessors

in business of the Company or of any such ‘subsidiary

L. ' company, or is allied to or associated with)the Company

and the wives, widows, families or dependants of any

. i

such puersons.

. . {b) The Directors may procure the establishmont and

I | subsidy of or subscription and support to any |
institutions, associaéions, clubs, funds or %rusts

i calculoted to be for the benefil of any such pexrsons

as aforesaid or otherwise to advance the intercsits und

s
L]



woll-being of the Company or its members or of any

such othexr company as aforcsaid and payments for oxr
towards the insurance of any such persons as aforesaid,
and subscriptions or guarantees of money for charitalle

or benevolent objects or for any exhibitions or for

axy publie, general or useful object.

o (c) The Directors mey procure any of the matiters aforesaid
- . to be done by the Company either alone or in conjunction

2 wilth any such other company as afdresaid.

13, A Director may vote as a Director in regard to any contract

ox arrangement with the Company'in'which he is interested

RSN G- N SN WA

3 as a Director or shareholder of the Compauy or any subsigiary
4 ' . ox holding company gf'ﬁhe Company or 0% any subsidiafy of

; : B the Cohpany"s holding company or upon any matter arising

i | _ thereont and if he shall so vote his vote shall be counted
G : and he shall be counted in a quorum when any conitract oxr

_g‘ * .. arrangement in which he is interested is under'oonsiderat;on
i ' whether or not he would otherwise be disqualified from
voting therecn; and Regulation 84 of Part I of Table A éﬁall

(- bz deemed to be modified accordingly.

A . .
i . ' ROTATION OF -DIRECTORS
It .
I .

14. ‘Regulatidbns 82 to 97 of Part I of Table A shall not apply.



15,

16.

17,

PROCEEDINGS OF DIRECTORS
So long as T&N shall hold at least 75 por cont in mominal

value of the issued Ordinary shares of the Company Regulation

r

101 of Poxrt I of Table A shall nof apply.
MANAGING DIRECTOR

So long as T&N shall hold at least 75 per cent in nominal

valuc of the issued Ordinary shares of the Company Regulations

107 to.109 inclusive of Part I of Table A shall not apply.

14 3
.

SECRETARY

The Directors may also appoint an assistant Secretary oxr

assistant Secretaries or a temporary substitute for the |

Secretary any of whom shall for all the purposes of these
Articles be deemed to be the Secretary., Any assistant
Secretary oxr temporary substitute so appointed may be removed

by the Directors.
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COMPANY LIMITED BY SIARES

Special Resolution

{Pursuant to 5. 141 (2) of the Compunios Aot 1948}

or

/ A f
The Companies Acts 1948 to 1981 o {

TBA INDUSTRIAL PRODUCTS

Passed 16th February , 1983,

LIMITED

AT an EXTRAORDINARY GENERAL Mewrze of the above-named

Compaay, duly convened, and held ab

. 20 St. Mary's Parsonage
. Manchester M3 2NI,

on the 16th day of February

SPECIAL RESOLUTION was duly passed, viz. :—

RESOLUTION

To guarantee suppori or secure whether by perscnal
covenani or by mortgaging or charging or creating a lien
upon the whole or any part of the undertaking property
and asgsets (present and future) and unealled capital of
the Company or by any such nethods the performance of the
obligations of, and the repayment or payment of money
secured by or payable under, auy debentures, contracts,
nortgages, charges, obligations and securities of any
Firm or company including {wishout prejudice to %he
generaiity of' the foregoing) any company which is for the
time being the Company's Holding Company (as defined by
Section 154 of the Compznies Act 1948) or other subsi~
diary (as also defined by the said Section) of the
Company's Holding Company or is otherwisge associated in
business with the Comnany.

Siynatwre ... ... G 5“‘"”""’" "/’Z

, 1983 the subjoined

To be sigaml
by the Chair-

man, & Dirges

tor,

rS'f’fc.)--:, o

Weita-=Tu b il within 13 days sfler the pasing of thy Resolution{s).

or  the

Seerctary  of ©
the Company,

Oye.z The Solicitors’ Law Stanonery Sotiety ple, Oyer Heuse, 237 Long Tane, LonasnSE1 ary

[ R

£2344 952
ER R
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THE COMPANIES ACTS, 1948 to 1976

Company Limited by Shares

SPECIAL RESOLUTION

of

TBA INDUSTRIAL PRODUCTS
LIMITELU

Passed 6 November 1978

At the Annual General Meeting of the above-

named Company, duly convened, and held at 20
St. Mary's Parsonage, Manchester, M3 2NL, on
6 November 1978 the subjoined Resolution was

duly passed as a Special Resolution:-

RESOLUTION

That the existing Articles of Association
of the Compans shall mo longer apply and
that in lieu tiuereof, the Articles of
Association already prepared, a copy
whereof has bheen initialled by Mr., D, W.
Hills for the purpose of identificalion
be and are hereby adopted by the Company
and that the Secretary be directed
forthwith to register the same with the
Registrar of Companies.

A.D.,N, JONES

A

I
e
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No. 166645

Certifirate of Incorporation

oy

I HEREBY CERTIFY that TURNER BROTHERS ASBESTOS

(G
I\\\ /// A * 3 . N ‘
Costeany L1MITED is this day Incorporated under the Companies Acts,

1908 to 1917, and that the Company is LIMITED.

GIvEN urder my hand at London this Nineteenth day of April,

* One thousand nine hundred and twenty.

H. BIRTLES,

Registrar of Joint Stock Companies.
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THE COMPANIES ACTS, 1908 10 1917

AND
THE COMPANIES ACT, 1948
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COMPANY LIMITED BY SHARES

Memorandum of Fs<Lociation

CF

TURNER BROTHERS ASERSTOS (OMPANY LIMITED

- (Altered by Speci ) Resolution passed on the 7th day of August, 1557)

o —————

1. The name of the Company is * TURNER BROTHERS ASBESTOS

CoyMpany

Liyarep.”

(3

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

3. The objects for which the Company is established are as

follows ;—

(1)

(2)

To acquire the goodwill, letters patent, licences, trade marks
and brands of the business of Turner Brothers Asbestos
Company Limited (a Company incorporated in the year 1899
and now in liguidation) with or without any of the other assets
thereof and o carry on that business and any other business
for the time being acquired or carried on by this Comparny for .
the benefit and under the control of Turner & Newall Limited
(hereinafter called ** the parent Company "’} or their successors
and with a view théreto to enter into and carry into effect
with or without modifications or alterations the agreements

referred to in clausz 1 of the Company’s Articles of Association
registered herewith,

To carry on the businesses so to be acquired, and to develop
and extend the same and generally to carry on all or any of the
busitiesses following, namely:—The business of Preparers,
Spinners, Doublers, Manufacturers, Dyers, Printers, and
Finishers of Asbestos, Cotton, Wool, Silk, Hemp, Flax, Rhea,
Jute, Hair, and other Fibrous Materials and Products, and
Manufacturers, and Merchants of Goods, Articles and things



.
—

from Indiy Rubber, Balata ang Gutta, and yvarious prepara.-
tiong thereof, and substituteg therefor, and nf Belting and
Strapping, Steam yngd Hy-draulic Packings, Hose-Piping,
Fire-Extinguishing Appliances and Fittings, Boiler and Steum
Pipe~Covering Compositions, Belting and Strapping Syrups,
Lubricant, \i] 17 urnishings, Ship Chandlery, and 4] kinds of
commoditjes, gouads, articles, wares, and merchandise that
are of utility and value for works, factories, mills, mines, ships,
manufucturing establishments, mechanical, electrical, mining
and Sanitary enginecrs, angd ironmongers, manufacturers and
merchants of chemjcy] Products, and drugs of all kinds (and in
all branches of such pusiness) of dyes, Waterproofing, stains,
colours, varnishes, paints, pigments, manures, soap, paper
pulp, glass, bricks, pottery, terrg colta, cement, artificial
stone, coke, sanitary and disinfecting Preéparations, explosives
and india rubber, Salvanizers, stone and limestone quarry
owners, lime burners, iron and brass founders, mechanical
engineers, manufacturers of rolling stocl and locomotive
engines nnd Other Machinery, tgp] makers, meta] workers,
boiler malkers, miii\\‘rig}rts, machinists, iron  and steel
converters, sniiths, coopers, wood workers, p]umbers, tin-
smiths, Painters, builders, metallurgists, mineral and aerated
waters, clectrica] engineers, water supply engineers, farmers,
printers, carriers, merchants, builders ang Contractors, and to
buy, sell, manufacture, repair, convert, alter, let on hire, and
deal in machinery, implements, rolling stock, ang hardware
of all kinds, and to buy, sell, hire, manufacture, r'epair, alter,
exchange, let on hire, import, €xport, and deal in o] kinds of
conimodities, goods, wares, articles, and merchandise capable
of being used or which may be required for the PUIposes of any
such business ng aforesaid, o which May seem capable of
being profitably dealt with, or may be required by any
customers of or Persons having dealings with the Company,
either by wholesale or retail,

(3) To manufacture, deg] in, erect ang apply materials, sub.

stances and appliances for affording insulation o Protection
from or for heat, cold, light, eiectricity, sound, blows, shocks,
Vibrations, air, water, fluids, gases, emanationg or rays, or for
affording insulation or Protection of any other kingd whether
of a like nature to the foregoing or not.

(4) To manufacture, degl in; and apply for €very purpose cork,

magnesia, asbestos, silicate of cotton, Iime~refuse, fossil-meal,
charcoai, flax, jute, Pumice stone, hair, felt, Tope, rope waste,
cotton waste, straw ang other substances, whether of 5 like
hature or not, ygeq or capable of being used for insulating or
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(6)

(7)

©)

(10)

iii

protective purposes, und either in couie tion with the in-

sutating or protective business (if any, of the Company or as
an independent Lusiness.

To acquire, utilize, make merchantable, manufacture from or
by means of, sell and deal in, the bye-products, gases and
waste heat of and from any works, coke ovens, furnaces, or
manufacturies,

‘To search for, win, make merchantable, sell and deal in coal,
coke, limestone, lime, ironstone, iron, brick, earth, stone, and
other metals, mineral oils, minerals and substances, and te
carry on the businesses of ironfounders, blast furnace owners,
smelters, iron and steel converters, mechanical, chemical, and
electrical engineers, manufacturers of machinery, vehicles,
tools, apparatus and plant, brass founders, metal workers,
smiths, wood workers, builders, painters, and metallurgists,

To acquire, utilize, generate, make merchantable, distribute,
sell and deal in gas, water and electricity.

To carry on, directly or indirectly, any other trade business,
or employment, manufacturing or otherwise, which may seem
to the Company capable of buing conveniently carried on
either in connection with or in addition to any Dbusiness
hereby authorised, or otherwise calculated, directly or in-
directly, to enhance the value of or render profitable any of

the Company’s property, rights, or business for the time
being.

To give to the parent Company or its successors the right to
control or manage the business of this Company and the right
to nominate or appoint and from time to time to remove all
or any of the Directors of this Company and to appoint other
Directors or another Director in their or his place and to give
to the parent Company or its successors all or any of the
profits and assets of this Company and the full benefit of this
Company’s business and to vest in the parent Company or its
successors all or any of the powers of this Company.

To take, purchase, or acquire, by exchange or otherwise, and
to hold any shares (whether fully or partly paid), stock,
debentures, debenture stock, or other securities in or of any
other company, and to canse such shares, securities, or any

of them to Le vested in or held by nominees ov a nominee for
and on behalf of the company.

To purchase or acquire, by exchange, or otherwise, and to
undertake all or any part of the goodwill, business, under-
taking, property, assets, and liabilities of any porson or
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(13)

(14)

(15)

iv

persons or company, and to conduct and develop or wind up
and liquidate such business, and to purchase and take steps
for the acquisition of existing and new licenses in connection
with any sych business,

To apply for, purchase, or otherwise acquire, in the United
Kingdom or elsewhere, any  patents, hreyets d'invention,
licenses, concessions, and the like, conferring any exclusive or
non-exclusive or limiteq right to use, or any secret or other
information as to any invention or process which may seem
capable of being used for any of the purposes of the Company,
or the acquisition of which may sgem calculated directly or
indirectly to benefit this Company, and to use, exercise
develop, or grant licenses in respect of or otherwise turn to
account the property, rights, or information so acquired, and
to expend money in experimenting upon, and testing and
improving, or seeking to improve any patents, inventions,

Secret processes, or rights which the Company may acquire or
Propose to acquire.

To purchase, take in exchange or on lease, rent, hire, occupy,
or otherwise acquire, whether for Investment or resale, any
lands, manufactories, mills, houses, shops, with or without
licenses, depots, warehouses, cottages, and other buildings
and prentises, machinery, plant and Stock-in-trade, mines,
minérals, rights, privileges, €asements, licenses, or other rights
Or interests in or with respect to ary lands, buildings, and
premises, or otherwise for the purposes of the Company, ang

To develop ang turn to account any properties acquired by
the Company, and i Particular by selling, leasing, or other.
wise disposing of the same, by laying out ang Preparing the
same for building Purposes, and by pulling down buildings,
and fo drain, Pave, and build upon or otherwise extend or

improve all or any part of the land ang buildings of 1 ¢
Company.

To construct, improve, maintain, work, manage, carry out,
or control any roads, ways, tramways, railways, branches or
sidings, bridges, Teservoirs, Watercourses, wharves, many-

tribute to, subsidise, or otherwise asgist or take part in the
construction, improvement, maintenance, working, manage-
ment, carrying out or control thereof,
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T'es =227 into partnership, or into any arrangement {or sharing
preZii. union of interests, co-operation, joint adventure,
rerizTocal concession, or otherwise, with any person or com-

-

p.-... ‘ e.rrvmq on or Lngaged in any busmess or transaction

Or - :.:'.;.- business or transaction capable of bemg conducted so
as Hrectly or indirectly to benefit this Company, and to lend
menEYv 10, guarantee the contracts of, or otherwise assist or
suzaidize any such person or company, and to take or other-
wisz acquire shares and securities of any such company, and to
sell. hold, re-issue, with or without guarantee, or otherwise
dez! with the same and to give to any person or company
sprcial rights and privileges in connection with or control over
this Company and in particular the right to nominate one or
moe directors of this Company.

Te smalgamate with any other company having objects

-:...‘.*..c'l'"l@l or in part similar to those of this Company.

T2 grant pensions or gratuities to any persons (including
I):rzctors and other officers) who may be or have been in the

A

eI a0Vment or service in any capacity of the Company or of
2y subsidiary company of the Company or of any subsidiary

ey

comipany of any such subsidiary company or of the pre-
:s01s in business of the Company or of any such sub-
v or such sub-subsidiary company or of any company
wiich is allied to or associated with any such company as

-

&lrresald or the relations, connections or dependants of any
szch persons, and to establish or support associations, in-

sTivetions, clubs, funds and trusts which may be considered or
___-_ulated to benefit any such persons or otherwise advance

=2 interests of the Company or of its members.

1

]
+ 0

promote any company or companies for the purpose of
iring, by purchase, exchange, or otherwise, all or any of

7erty and liabilities of this Company, or for any other
‘-p se which may seem directly or indirectly calculated to

i»
L]

' |3
LN W
"U L

"|l &)

-

nefit this Company.

'1!

Z > guarantee the payment of money secured by or payable
—=.der or in respect of bonds, debentures, debenture stock,
...-.lT.I'aCtb, mortgazges, charges, shares, obligations, and securi-
==: of any Company or authority, whether British, colonial

o ioreign, or of any persons whomsoever whether corporate
T unincorporate.

~ o sell, exchange, lease, surrender, accept surrenders of leases

-

:t mortgage, dispose of, turn to account, or otherwise deal
wzth all or any part of the property and rights of the Company;

e e e et e
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and in partiey); Perpetuity, or for ¢ .
term of years only ut of any
Property, and to ge]]
Y or partly of 4 rent

charge or ground rent, » Mortgage, redeem, or

and to gel]
otherwise deal with

any such rents,
(22) To invest and deal w
immediately required,
and in such manner ag |

(28) To lend money, either with of without security, and generally
to such persons op COmpanies and oy s

uch terms as may seem
expedient, ang in particular to Customers, Persons, and com-
Panies havi ali i

ith the moneys of th
upon such securities
nay from time to time

¢ Company not
or investments
be determined,

(24) To horrow Or raise or

secure the pa
manner as the compan

yment of money in such
¥ shall think fit, and in particular by
the issue of mortgages, debentures, or debenture stock,
perpetual or otherwise, charg

of the Company's

vary, extend
such securities,

employees of the

Company
or interest in t}e profits of

the Com Pany’s business,

t purpose tg enter into any
hink fit,

EXpenses incurred ip

(26) To pay all or any connection with the
on, or incorporation o

formation, promotj f the Company or of
any other Company, or of or incidenta] to the winding-up of
any company the whole or part of the Property whereof is

acquired by thjs Company, or in which this Company may be
interested,

(27) To draw, make, accept, endorse, discount, execute, and issye
Promissory hotes, bills o

f exchange, bijls of lading, warrants,
1sferable instruments.

Y paid up, debe , ure stock bonds, or,
Securities of any other Company having obj
In part simjlar to those of this Compa.ny.



(30)

(31)

(33)

{34)

(35)

(36)

(57

PAvomd by WA LG WA ALY, UL 2O LHLL H AIsERIiputlon anount-
ing to a reduction of capital be made except with the sanction
(if any) for the time being required by law, ‘

To undertake and execute any trusts, the undertaking whereof
may seem desirable, and either gratuitously or otherwise.

To adopt such means of making known the business or
products of the Company as may seem expedient, and in
particular by advertising in the press, by circulars, by pur-
«chase and exhibition of works of art or interest, by publication

of books and periodicals, and by granting prizes, rewards, and
donations.

To enter into any arrangements with any governments or
authorities, supreme, municipal, local, or otherwise that may
seem conducive to the Compuny’s objects or any of them, and
to obtain from any such government or authority any rights,
privileges, and concessions which the Company may think
it desirable to obtain, and to carry out, exercise, «nd com-

ply with any such arrangements, rights, privileges and
concessions.

To obtain any provisionul order or Act of Parliament for
enabling the Company to carry any of its objects into effect,
or for effecting any modification of the Company’s con-
stitution, or for any other purpose which may seem expedient,
and to oppose any proceedings or applications which may

seem divectly or indirectly to prejudice the Company’s
interests. ‘

To procure the Company to be registered or recognised in any
colony or dependency, or in any foreign country or place,

Te gurarsntee supporit or seculs

vhether by pepsonzi
covenant or by nortgasing or charging or creating a lien
upon the whole oy any parh ol Lihn undertakiing propoprty
and azsets (present ané future) and unsailaec eapital af
the Company or by any such nethods 4he performance of Lthe
obligations of, and the repz:tien: or seyment of moner
Secured by or payable uader, any debentures, contrzets,
mnortgages, charges, obligatious a2ad seourities of any

firm or company including {wizhoub prejudice to the
zenzraiity of the foregeing) any zompany which is for the
time being the Company's Holdins C

Section 15% of the Companies LQHE) or other subsi-
diary (as &lso defined by Fl

oBsY id Section) of the
Compzny's Holding Company or is otherwise associated in
business with the Coupan:

ey 8

To do all or any of che above things in any part of the world,
as principals, agents, contractors, trustees, or otherwise, and
by or through trustees, attorneyvs, agents, or otherwise and
either alone or in conjunction with others, and to do all such

other things as are incidental or coitducive to the attainment
of the above objects, or any of them,

"To do ail such other things as are incidental or may be thought
conducive to the attainment of the above objects or any of
them, aud so that the word *“ Company ™ in this memorandum
when applied otherwise than to this Company shall be deemed
to include any partnership or other body of persons, whether
corporate or unincorporate, and whether domiciled in the

ompany {as defined by



I

ks

B e S

B ke i

viii’

United Kingdom or elsewhere, and the ob

jects specified in
cach of the particulars of this memorandum shall be regarded
as independent objects, and accordingly shall be in nowvise

limited or restricted, except where otherwise expressed in such
Paragraph by reference to th

€ objects indicat
paragraph or the name of the Company,
out in as full and ample a manner
sense as if eacl) of

ed in any other
but may be carried
and construed in as wide ]
the said paragraphs defined the objects of a
Stparate, distinct, and independent company. Provided
that nothing in this memorandum contained shal] authorise

the company to carry on assurance business, within the

meaning of the Assurance Companies Act, 1909,

4. The liability of the members is limited.

3. The Capital of the Company js £1(p* divided into 100 shures of
£1 each, with Power to divide the shares in the capital for the time being
into several classes, and to attach thereto respectively any preferential,
deferred, qualified, or other speci
with power from

al rights, privileges, or conditions and
me to time to alter, modify, or abolish any preferential,
deferred, qualified, or other special rights, privileges, and conditiois for
the time being attached to any class or classes of shares.
*No1z:—By Extraordin

the Share Capit

the creation of

ary Resolution
al of the Comp

S passed on 7th August, 1957,
an additiona) 1

any was increased to £12,000,000 by
1,999,900 shares of £1 each,
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WE, the several persons whose Names, and Addresses, are subscribed
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the
number of Shares in the Capital of the Company set opposite our

respective names,

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS

SAML. TURNER,
Chaseley,

Rochdale,
Knight.

Number of Shares
taken by vach
Subscriber

e s mmm mamedem

One

F. 5. NE\'\':ALL',
" Castle Hill, ,
Wylam,

Northumberland,
Chemical Manufacturer

One

DaTeD this 12th day of April, 1920,

WITNESS to the Signatures of the above:——

H. 5. HOWORTH,

245, Edenfield Road, Rochdale, .

Secretary of a Limited Company.



No. 166685

THE COMPANTIES ACT, 1948

Extraotdinary and Sperial Resolutions

OF

TURNER BRGTHERS ASBESTOS COMPANY LDMITED

L
Passed 7th August, 1957 ' ?

At an EXTRAORDINARY GENERAL MEETING of the above

held at Asbestos House, 77!79, Fountain Street
¥ i . Wednesday the 7th day of August, 1957, the fol
|

-named Company -
, In the City of Manchester, on

lowing Resolutions Nos. 1 and 2
TI08s and the following Resolutions Nos, 3 X
ONS 1 —

were passed as EXTRAORDINARY REsoLy

and 4 were passed as SrEciaz Resorvr:

—-

RESOLUTIONS

N
: 1. That for the purpose of completing the acquisition by the Company of that part of the under-
5 taking of Turner & Newall Limit ich i i facture and sale of asbestos
L textiles, belting, other i ied products
t, dated the 1st day of April, 195
i

i

i

e B

pursuant to an Agreement
1957, and made between Turner & Newall Limited of the one part

and the Company of the other part, the authorised share capital of the Company be increased
to £11,650,000 by the creation of 11,649,900 shaves of £1 each ranking parf passu in all respacts -
, with the existing shares of £] each of the Company.
' That the authorised share capital of the Company be further increased to £12,000,000 by the
creation of 850,000 shares of £1 each ranking pari passw in all respects with the existing shares
of £1 each of the Company.

i o T

That the Memorandum of Association of the Company be altered as to jts objects by deleting
paragraph (18) from Clause 3 thereof and substituting therefor the following new paragraph :—
(18} To grant pensions or gratuities to any persons {including Directors and other officers)
who may be or have been in the employment or service in any capacity of the Company
or of any subsidiary company of the Company or of any subsidiary company of any
such subsidiary company or of the predecessors in business of the Company or of any
A such subsidiary or such su -subsidiary company or of a
associated with any such co

ny company which is allied 10 or
mpany as aforesaid or the relations, connections or dependants
of any such persons, and t

0 establish or support associations, institutions, clubs, funds
and trusts which may be considered or calculated to benefit any
advance the interests of t

such persons or otherwise
he Company or of its members,”
- 4. That all the shares in the e
VOF

xisting capital of the Company be henceforth described and known
as Ordinary Shares and that the Tegulations co
‘ this Meeting and for the p
‘l

ntained in the printed document submitted to
urposes of identification subscribed

are hereby approved and
Cd

by the Chairman thereof be and i
adopted as the Articles of Association of the Company in substitution
for and to the exclusion of all existing Articles thereof,

et e
o o i b T y

S

A. D, N. JONES, . |
Secretary,
i
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THE COMPANIES ACTS, 1908 TO 1917
and

THE COMPANIES ACTS, 1948 TO 1976

COMPBANY LIMITED BY SHARES

SUBSTITUTED
ARTICLES OF ASSOCIATION
OF

TBA INDUSTRIAL PRODUCTS LIMITED

Adopted by a SPEClal re'olutlon of the
Company passed on 6 November 1978

PRELIMINARY

Subjecﬁ as hereinafter provided the Regulations contained

in or made applicable by Part II of Table A in the First
Schedule to the Companies Act 1948 as amended by the

Companies Acts, 1967 and 1976 (hereiﬂafter referred to as

wTable A") shall apply %o the Company

SHARE CAPITAL

The share capital of the Company at the date of adoption

of these Articles is £12,000,000 divided into 12,000,000

ghafes of £1 each

Save as provided by contract or these Articles to the

contrary, and subject to any direction of the Company by

oxrdinaxry resolution, all unissuved shares of the Company

shall be at the disposal of the Directors, and they may
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Regulation 77 of Part I of Table A shall not applyl
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- D

allot, grant options over or otherwise deal with

or dispose of the same to such persons, at such times,

and generally on such terms as they think proper, but

s0o that no shares shall be issued at a discount, except

in accordance with the provisions of Section 57 of the Actk.

; CALLS ON SHARES

In Regulation 15 of Part I of Table A the words "provided

that no call shall exceed one-fourth of the nominal value

of the share oxr be payable at less than one month from
the date fixed for the payment of the lzmst preceding
call" shall be omitted.

TRANSFER OF SHARES

In Regulation 22 of Part I of Table 4 the words 'and

transferee! shall be omitted.

PROCEEDINGS AT GENERAL MEETINGS
In Regulation 54 of Part I of Table A the words "meeting
shall stand dissolvedh shall be substituted foxr

"members present shall be a quorum™,

DIRECTORS

Regulation 75 of Part I of Table A shall not apply.
Unliess otherwvise determined by a general'meeting the

number of Directors shall not be less Ehan three.

A

Director need not hold any share qualifiecation but shall
be entitled to receive notice of and to attend all

general meetings'of the Company.

hCEE P I
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BORROVING POVERS

Sy -

i-:; * »
; 9. “heo proviso to Regulation 79 of Pari I of Tablo A shall

1 not apply '

f

f POWVERS AND DUTIRS OF DIRECTORS

; .

! 10,

Notwithstanding anything in these Articles contained the

Dixrectors shall have no power to deal with any of the

following matters or to transact any business relating therete

o= N
e

unless and until Turner & Newall Limited ("T&N") so long =2s

[
e

it is a registered holdar of not less than 75 per cent in

Ty

nominal wvalue of the issued Ordinary Shares of the Company

shall ‘have given its approval, to the exercise by the Directorsﬂ

R R

of the power of the Company in regard thereto such approval

Py
.

to be evidenced either by 2 copy of a resolution of or an N

"

- extract from the minutes of a meeting of the Board of

/ Directors of T&N certified by one of such Directors or by !

e AT
. .

the Secretary of T&N or by a letter signed either by any

T S

two of such Direclors or by any one Director and the Secretary'

{(a) Aoy material change in the nature of the business

' carxied on by the Company whethexr by the addition of .
a new type of business or the abandonment of any type

of' business carried on by the Company at the date of

g

such change

e T
Lt e
e

(b) Any sale or disposal or dealing with the undertaking

JERSTS—
R

E

property rights or assets of the Company oxr of amy |

part thereof but so that this provision shall not . .

R
i : '
.

T N

rs

T
€



K4

e Lo N

e e ) e e g gy
Ploaperin ) 4 M

a budget approved by TaN £100,000 and in

| Company other than agreements or contracts

apply %o the ordinary trading transactions of the

Company concerned with $he Purchase, manufacture or sale

of the goods (oxr the ray materials or other components

of which they are composed} which the Company produces

manufactures or sells Bor shall it apply +o any sale

disposal or dealing as aforesaid where the amount

involved does not &xcecd in respect of any one transactio

inc%uded in a budget approved by T&N the sum of

£100,000 and in respect,of any one transaction not

included in a budget approved by T&N the sum of £20,000

Any purchase or acquisition on capital account for a
Sum exceeding in the case of a transaction inecluded in

the caseosf a
transaction not included in a budget apprroved by TaN
£20,000 in principal amount other than any purchase

or acquisition of waw materials or other goo&s required

in commection with the manufacture or supply of the

. &oods sold from time to +time by il» Company and which

are not being purchased or acquired under a contract

requiring approval under paragraph (d) hexrecof

.
- wt
.

The execution of any agreements or contracts imposing
any continuing obligations or restrictions on the
entered irto
either for a period not exceeding one yeaxr or foxr an
indefinite pexiod determinable by not more than six
months notize whether éivcn during or after a pexi od

of one year



» £ b » ot » .
\e7 Ay fuslon, amalgamation, union of imtorests or worlings

arrangements with any othes party

L/ -
(£) Any lending or borrowing of moncy, issue of sccuritices

or crecation of any mortgage ox charge by the Company
(g) The issue of unissued shares or making of calls on sharecs

(h) Allocations to reserves, payments or recoﬁmendations of
dividend or other distributions of capital oxr profits,
oxr amounts to be written ofT against profits or assets
in respect of wear and tear and depreciation of plant

and buildings

(i)"The graut of a pension or a gratuity or a retirement
benefit to any officer or emplayee of the Company or the
" establishment of a pension fund or life assurance scheme
oxr any payment of the nature referred to in Section.191

of the Act ’ -
(j) Any refusal to register a proposed transfer of a share.

. * The monetary limits referred to in this Regulation may
be changed by T&N from time to time by notice in writing:
to the Company signed eithexr by any two“ﬁiréctors oxr by

any one Director and the Secretary of T&N

2 T

11, (i) " So long as it shall hold at least 75 per cent in ngminal

.. walue of the issued Ordinary shares of the Company T&N
may from time te time and at any time by notice in
. writing to the Company (signed either by any'.two Dircctors
ox by any ono Dirccltor and the Scerectawy of T&N) effoct

.

eny of tho follewing matiers, that is to sayi-

*
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(o) Appoint any person as a Director of the Company
oither as an additional Director or to fill any

vacancy, and remove from office any Director how-

soevey appointed :

(b) Appoint one of the Dircctors of the Company for
the time being to beé Chairman of the Company and
one or more of the Directors of {the Company for

. . The téme being to be Managing Directoxr or
Managing Directors of the Company or to hold.such
othexr office in the managemé#t of the business of

- +he Company as it may decide and for such period

as it shall think fi%‘and (subject éo the provisions

of any agreement between him oxr them and tﬁe

Company) remove him oxr them from office and gppoint

another or others in his or their place or places

(¢) Fix the remuneration and other terms and conditions
of - appointment of aﬁy Chairman, Managing Director
or Director holding any othex office in the
management of the busimess of the Company and
{(subject to the provisions of any agreement between
him ox them and the Company) vary +the same fxom
time to time and so that any remuneraéion fixed
under this paragraph may be made payable to such
Directox in addiéion to or iq substitution for
such ordinary remuneration (it any) as a Director

as he may from time to time be entitled to xeccoive
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. I

and may without Prejudice o the bProvisions of

Regulatiion 12 be made Payabla b
by way of bonus

those modes

(a). Bntrust ang confer such of the Powers exercisable

under these Articles by the Directors (not being

Powers for the eéXercise of which any approval is

required under Regulation 9) as it thinks it to

and upon any Chairman, Managing Director or Director

holding any othex office in the management of A
the business of the Company ang d&termin@ the time,
objects, Purposes, terms, conditions, and“restrictio:

Tor, upon and subject to which 8.~ powers are .

A Chairﬁan or Managing Director or a Director holding

any other office in tho Management of the!business of

" the Company shall (subject to the provisions of any

agreement between him or them and the Compdny) be

.
-



B

12, Subject to Regulationif:-

(ﬂ)

-
i

4o any persons inciuding Directors and other officers

subjoect o tho same provisions as to resipnation and

romoval as the other Directors of the Company and
shall ipso Tacto and immediately cease to be Chairman
or Managing Director or to hold such other office in

the wanagement of the business of the Gompany if hae

ceases to hold the office of Director from any causc. !

Thc.Directors may procureé the establishment and
maintenance of or participate in or conitribute to any .
non-~contributory or'contributcry pension or super-—
ennuation funds or life assurance scheme for the benefif 1
of and pay, prbvide for ér procure the grant of donations, 

gratuities, pensions, allowances, benefits or emoluments

iy~ T

LT

who are or shall havé been at any time in the employmen? ‘i'

~ox service of the Company, or of any company which is l?
a subsidiary of the Company, or of the predecessors %!
in business of the Company or of any such subsi&iary

Py

company, or is allied {to or associated with the Conmpany

&
e

e T A Y

.o

and the wives, widows, families or depgndanté of any

T v - e e

such persons.

-

The Directors may procure the establishment and

subsidy of oxr subscription and support to any

P

institutions, associations, clubs, funds or ixusts

calculoted to be for the benefit of amy suck porsons

as aforcesaid or otherwise to advance the interests and



13.

Wold-being of the Company or its members ox of any

such other company as aforesaig and payments for or

ftovards tho insurance of any such persons as aforesaid,

- &nd subseriptions ox Guarantoes of money for charitablae

ox benovolont objects or for any exhibitions or for

any public, general or useful object.

(c) The Directors may procure any of the matters aforesaid

to be done by the Company either alone or in conjunction

with any such other company as aforesaid.

A Director may vote as a Director in regard to any contract

or arrangement with the Company in which he is’ interested

- oxr holding company of the Company oy of any subsidiary of

the Company's holding company oxr upon any matter arising

kthereout and if he shall so vote his vote shall be counted

and he shall be counted in a quorum when any contract or

.. arrangement in which he is interested is undex consideration .

whether or not he would otherwise be disqualified from

voting thereon; and Regulation 84 of Part X of Table A shall

be deemed to be modified accordingly.

ROTATION OT -DIRECTORS

‘Regulatibns 82 to 97 of Part T of Table A shall not apply.

" as a Director or shareholder of the Company or any subsiddiaxry -

Py



RRQCEEDINGS op DIRRCTORS
15« So lomg as P&N shall hold at Leasgt 75 per gont in neminak
vonluwo of the fissued Ordinaxy shaves of the Company nguﬂ,aduqz
103 of Poxt X of Table A shall nel apply.,

L MANAGING DIREGTOR:
\; 16. So long as TaN sn-:,xll hold at: least 75 per: gent: in nomp.naJ,
value of j:hc igsued Qudinaxy shaxes: O,f the: Company: Regulatior
3 107 to 109 inclisive of Part I of Table A shall not apply.,
o | SECRETARY

7 N 17, The Directors may al}sq[,gpg,o_»?l{nt axx assistant Secretawy O»I‘

. assistant Secretaries or a wempomr’y substitute fOI‘ the |

:"\ \ ‘_ Secretary any of ,whom;‘\sh.akl.li Tor all the purposes of these
4 - Articles be deemed %o bhe 1:~J--‘§5' Secretary, any assistent
‘ - Secretary oT tempo“a'r'y aubatltuto &0, apg)oﬂa.nyed may be rgnov,e;
I by the Directors.
0
-
T
3 :
: ¥ . R \
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THE COMPANIES ACTS 1985 AND 1989

Company Number: 1668685

TBA INDUSTRIAL PRODUCTS LIMITED

.
N

~

At an L«traordinary General Meeting of the Company held on 20 August
1930 the following Eleckive Resolutions were considered and on being
approved IT WAS RESOLVED:

L That, pursuant to Section 386A of the Companies Act 1985, the
Company be and hereby is not required to hold an annual general
meeting,

2. That, pursuant to Section 386 of the Companies Act 1985, the
Company be and hereby is no% obliged to appoint auditors
annually. ‘

3. That, pursuant to Section 252 of the Companies Act 1985, the
Company be and is hereby exempt from the obligation to lay ius

statutory accounts and directors' report before the members of

the Compeny in general meeting.

Ty

ASSISTANT SEceetag

O eize HOUSE
29 AUG 1990

M
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