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CARR’S FLOUR MILLS

COM

The Companies Acl 1948,

]
6834103
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1. The

LIMITED.”

2. The

England.

5 =), VYR
/ A ""'-5'}' AN &
I, .:'3‘ \\;‘\"'ﬁ)\“ . =
B wa \{’f \ %, o gﬁ?‘
L0 UHANCE I LARE, )5 ‘ AN
wh .. B \Qv‘ﬁ_?r,f Py

3. The
(&)

"an agreement already prepared and ¢xpressed to be

=

name of the Company is “CARR’S FLOUR MILLS
registered office of the Company will be situate in

objects for which the Company is zstablished are —

To enter into and carry into effect, with such{if any)
modifications or alterations as may e agreed upon,

made between Carr's Milling Industries Limited of
the one part and this Company of the other part,
a draft of which has been subscriled with a view to
identification by Frederick Ivan Carr and to carry

on, develop and turn to account the Milling business Camry oo the

. . qyn . business proposed
carried on by the said Carr’s Milling Industries o be acquired

Limited at Solway Mills, Silloth, Cumberland nd
the assets comprised in the said agreument.

"To carry on business as Corn and Flour Millers; Corn,
Flour and Provision Merdhants; Provender Millers;
Provender Merchants; Oil Cake Manufacturers and
Millers; Indian Corn Millers; Seed, Hay, Straw and
Manure Merchants; Dealers in General and Agricultural
Produce; and all or any of the following business, viz.,
Malt and Malt Meal Merchants; Sack or Packing Case
Makers and Menders; Farmers; Dairymen; Wharfingers;
Grain and General Warehousemen; Ship and Barge
Owners ; and Carriers by land, sea, air, river, or canal.
Also to buy, sell, prepare for market and deal, both
wholesale and retail, in patented and other specialties
and commodities of all kinds which can be conveniently
dealt in by the Company in connection with any of
its objects.




Acquire lands
property, rights
and privileges

Construct roads,

railways, buildings.
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Borrow money
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»«(M To carry on any other trade or business whatsuever

which can, in the opinion of the Board of Directors,
be ddvantqgcously carried on by the Company in
connection w1th or as ancillary fo any of the above
businesses or the general business of the Company.

To putélisses. ,éal\c on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges,

concessions, patents, patent rights, licences, secret’

processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary
or convenient for the purposes of or ir connection
with the Company’s busmess or an, uranch or
department thereof, :

To erect, construct, lay down, enlarge, alter and
maintain  any roads, railways, tramways, sidings,
br;dg\ s TESEIvoirs, shops, stores, factories, buildings,
works,. plant and machinery necessary or convenient

for the Company’s business, and to contribute to or

subsidise the erection, construction and maintenance
of any of the above.

To bhorrow or raise or secure the payment of money
for the purposes of or in connection with the

‘ Company’s business.

(&) To mortgage and charge the undertaking and all

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

(H) To issue and deposit any securities which the

Company has power to issue by way of mortgage to
secure any sum less than the nominal amount of
such securities, and also by way of security for the
performance of any centracts or obligations of the
Company or of its customers or other persons or
corporations having dealings with the Company, or
in whose businesses or undertakings the Company
is interested, whether directly or indirsctly.
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To receive money on depo.it or lean upon such terms
as the Company may appiove, and to guarantee -he
obligations and contracts of customers and others.

To make advances to customers and others With rena
or without security, and uson such terms as :he
Company may apptove, ard generally to act as
bankers for customers and others.

To grant pensions, allowances, gratuities and bon'ses Guane pensions
to officers, ex-officers, employees ot ex-employees ;‘gilf;‘gfgjbe
of the Company or its predecessors in business or
the dependents or connections of such persons, to
establish and maintain or concur in establishing
and maintaining trusts, funds or schemes (whether
contributory or non-contributory, with a viasw to
providing pensions or other benefits for any such
persons as aforesaid, their dependents or connactions,
and to suppoct or subscribe to any chasitable

funds or institutions, the support of which may,

in the opinion of the Directors, be calculated
directly or indirectly to benefit the Company or its
employees, and to institute and maintain any club
or other establishment or profit-sharing scheme
calculated 1o advance the interests of the Company
or its officers or employees.

To draw, make, accept, endorse, negotiate, discOUNt pyyie and accept
and exccute promissory notes, bills of exchange and bills, et
other negotiable instruments.

To invest and deal with the moneys of the Company s
not immediately vequired for the purposes of its
business in or upon such investments or securities

and in such manner as may from time to time be
determined.

To pay for any property or rights acquired by the

Company, either in cash or fully or partly paid-up

shares, with or without preferred or deferred or
guaranteed rights in respect of dividend or repay-

ment of capital or otherwise, or by any securities

which the Company has power to issue, or partly

in one mode and partly in another, and generally

on such terms as the Company may determine.

To accept paymeat for any property or rights sold Accept payment
or otherwise disposed of or dealt with by the Com- in cssh or shares
pany, either in cash, by instalments or otherwise,

or in fully or partly paid-up shares of any company

or corporation, with o¢ without deferred or preferred
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Enter into P
parctnership ( )

@
Acquire other (R)
business or
properiy
Sell or oshernwise (S)
deal with
undertaking

6

or guarantred rights in respect of dividend or
repayment of capital or otherwise, or in debentures
or mortgage debentures OfF debenture  stock,
mortgages or other securities of any company Or
corpuration, ofr partly in one mode and partly in
anotlier, and generally on such terms as the
Company may determine, and to hold, dispose of
or otherwise denl with any shares, stock or securities
so acquired. )

T enter into any partnership or joint-purse arrange-
ment of arrangement for sharing profits, union of
interests or co-operation with any company, firm
or person carrying on or proposing to carry on any
business within the objects of this Company, and

to acquire and hold, sell, deal with or dispose of

shares, stock or securities of any such company,
and to guarantee the contracts or liabilities of, or
the payment of the dividends, interest or capital
of any shares, stock or securitizs of and to subsidise
or otherwise assist any such company.

To establish or promote or concur in astablishing or
promoting any other company whose objects shall
include the acquisition and rtaking over of all or
any of the assets and liabilities of this Company
or the promotion of which shall be in any manaer
calculated to advance dircctly or indirectly the
objects or interests of this Company, and to acqguire
and hold or dispose of shares, stock or securities of
and guaraptee the payment of the dividends,
interest or capital ol any shares, stock or securities
jssued by or any other obligations of any such
company.

To purchase or otherwise acquire and undertake all
or any part of the business, property, assets,
liabilities and transactions of any persom, firm or

company carrying on any business which this
Company is authorised to carry on.

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

AR ea
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(T) To amalgamate with any other company whose
objects are Of include objects similar to those of
this Company, whether by sale or purchase (for

’ fully or partly paid-up shares or otherwise) of the
undertaking, subject 1o the liabilities of this or any
such other company as aforesaid, with or without
winding up, or by sale or purchase (for fully or

partly paid-up shares or oth:rwise) of all or &

controlling interest in the shares or stock of this ot
any such other «company ad aforesaid, or by
partnership, or any arrangement of the nature of
partnership, or in any other manner.

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

(V) To do all or any of the above things in any part of
the world, and either as principals, agents, trustees,
congeactors Or otherwise, and either alone oF in
conjunection with others, and either by or through
agents, sub-contractors, trustees OX otherwise.

(W) To do all suclh other things as are incidental or
conducive to the above objects or any of them.

4. The liability of the members is limited.

5. The share capital of the Company is £300,000 divided

"jnto 500,000 shates of L1 each. The ¢ ares in the original or

any increased capital may be divided i~ several classes, and
there may be actached thereto respectively any preferential;
deferred or other special rights, privileges, conditions or restrictions
as to dividend, capital, voiing or otherwise. :

)

Amalgamate

Distribute asseis
in speeie

Act as and
through Agents,
trystees, e1c,

Generally do all
things conducive
1o shove

Liability of
members

Cepitalofl Company
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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 pumber of shares in the capital of the Company set opposite
our respective narmes. '

! ol
{ Number of Shures

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS . taken by each
Subsceriber

- o~ l}&lv- T@w

K%iﬁ\%? “’%ﬂf \Aj 2y 11 . 3 |
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Dated this 1" day of Mawch, 105% |
Witness to the above Signatures—
ﬂ" L]
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Articles of Association

CF

CARR'S FLOUR MILLS

LIMITED, *

TABLE A,

1. 'The repulntions in Table A in the First Schedule 10 tha Table A excluded

Companies Act 1948 shall not apply 1o the Compeny except 50
far as the same are repanted or contained jn these Articles.

INTERPRETATION.

2. In these Articles the words standing in tae first column foterpr - svan
Slnuke

of the table next hereinsfter contained shall bear the mealings
set opposite to them respectively in the second column thereof,
if not inconsistent with the subject or context—

WORDS. MEANINGS.

The Statutes .. The Companies Act 1548 and every other ACt Definitions

for the time being 1p force concerning joint
stock companies and affecting the Company.

These Articles . . These Articles of Association and the regula-
ons of the Company for the time being in

force.

+

The Office .. 'The registered office of the Company.
The Seail .. ‘The Common Seal of the Company.

Moath .. - .. Galendar month.
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Vrords in Statutes
to bear same
meaning in
Articien

Offce of Covngr ny

Funds not 1o be
employed in
purchase of shares

Underwriting of
shaces

Payment of interest
out of capital in
COITHN CASSS

Shares at dispussl
of Dircctors

|

z{* . MEANINGS.
Paid up ..  ¢. Includes credited '“é”%:"paid up.
Dividerd. . i} . Includes bomus. ‘ |
In writing .. Written, printed or lithographed, or visibly

o

WORDS. (%

sxpressed i all or any of these or any other
modes of representing or reprodacing words. -

Words importing the singular number only shall include
the plural number, and vice versa.

Words importing the masculine gender orly shall include the
{eminine gender, and

Words importing persons shall iuclude corporations.

Subject as aforesaid, any words or expressions defined in the
Statutes shall bear the same meaiiings in these Articies.

OFFICE.

3. The office shall be at such place us the Directors shall
from time to time appoins, :

SHARES.

4. Save in so far as any particular wansaction may be
authorised by the Statutes, no part of the funds of the Comparny
shall be employed in the purchase or in loans on tae secuiity
of the Compan»’s shares.

5. The Company may pay a coramission 10 any persen in
gonsideraiicn of Lis subecribing or agreeing to subscrite, whether
absolutely or conditionaliy, or procuring or ugreeing 10 pProcute
subscriptions, whether absolute or conditicnal, for any shares in
the capital of the Company, such commission not to exceed
1¢ prer cent of the price at which the shares are issued or an
amouat equivalent thersto. Any such commission may be paid
in cash or in fully puid shares of the Company at par, or partly in
one way and partly in the other, as may be arranged. The
recuirements of the Statutes in this repard shall be observed, so far
as applicable.

¢. Where any shares are issued for the purpose of raising
money to defrzy the expenses of the construction of any works or
buildings or the provision of any plant which caanot be made
profitable for a lengtieacd period, the Company mav pay interest
on s0 much of such share capital 25 is for the time being paid up
for the period and subject to the canditions and restrictions
mentioned in the Stalutes ~nd may charge the same 1o capital as
part of the cost of the construction of the works, buildings or plant.

7. The shares sholl be at the disposal of the Directors,
and they may allot, grant options over, or otherwise deal with
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3.

or dispose of them to such persons at such times and generally on
such terms and conditions as they think proper, subject always
to the provisions of the agreement mentioned in Clause 3 (a) of
the Company’s Memorandum of Association as to the shares to
be allotted in pursnance thereof, and subject also to the provisions
of these Articles, and so that no shares shall be issued at a discount,
except in accordance with the provisions of the Statutes,

8, The Company is a Private Company, and -accordingly
(A) no invitation shall be issued to the public to subscribe for any
shares or debentures of the Company; (B) the number of the
meinbers of the Company (not including persons who are in the
employment of the Company, or persons who, having been formezly
in the employment of the Company were while in that employment
and have continued after the determination of that employment
to be members of the Company) shall be limited to fifty, provided
that for the purposes of this provision, where two or more persons
hold one or more shares in the Company jointly they shall ‘be
treated as a single :nember; and (C) the right to transier the
shares of the Company shall be restricted in manner hereinaiter
appearing.

9. If two or more persons are registered as joint holders
of any shares, any one of such peisops may give effectual receipts
for any dividends, bonuses or other moneys payable in respect of
such shares. ‘

10. No person shall be recognised by the Company as
holding any share upon any trust, and the Company shall not be
bounst by or recognise any equitable, ccntingent, future or pargal
interest in any share or any interest in any fractional part of a
share, or (except only as by these Articies otherwise expressly
provided or as by Statute required or under an order of Court)
any other right in respect of any share, except an absolute right
to the entirety thereof in the registered holder.

1r. Every member shall without payment be entitled 1o
receive within two months after allotment or ledgment of transfer
(or within such other period as the conditions of issue shall provide )
n certificate under the seal specifying the shares allotted or
onsferred to him and the amount paid up thereon, provided
.y in the case of joint hoiders the Company shall not be bound
to issue more than one certificate to all the joint holders, and
delivery of such certificate to any one of them shall be sufficient
delivery to ail.

£2. If any such certificate shall be worn out, defaced,
destroyed or lost, it may be renewed on such evidence being
produced as the Directors shall require, and in case of wearing

Prigate Company
I
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A pr——

Receipts of joint
holders of shaves

No trust -ecognised

Members entitled
to share
certificates

New certificates
may be issued
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Member not
entitled to dividend
or to vore until all
calls pakd

Cempany to have
lien on shares

Lien may be
enforced br salke
of shares

Application of
procesds of sale

Directors may
: enter purchaser's
name in share
register
-

4.

out or defacement on delivery up of the old certificate, and in
caoe of destruction or less on execution of such indemnity (.if ny)
and in either case on payment of such sum, not exceeding one
shilling, as rhe Directors may from time to time require. In case
of destruction or less the member to whora such renewed certificate
is given shall also bear and pay to the Company all expenses
incidental to the investigation by the Company of the evidence
ot such destruction or loss and to such indemmity.

13. No shareholder shall be entitled to receive any dividend
or to be present ot vote at any meeting ot upon A poli, or to

exercise any privilege as a member, until he shall have paid all 3

calls for the time being due and payable on every share held by
him, whether alone or jointly with any other person, together with
interest and expenses (if any).

LIEN ON SHARES.

14. The Company shall have a first and paramount lien
and charge on all the shares not fully paid.up registered in the '
name of a member (whether solely or jointly with others) for ail
moneys due to the Corapany from him or his estate, either alone
or jointly with any other person, whether a member or not, and
whether such moneys are presently payable or not. The
Company’s lien (if any) on a share shall extend to all dividends
payable thereon.

15. Dor the purpose of enforcing such lien the Directors
may sell all or any of the shares subject thereto in such manner
as they think fit, but no sale shall be made until such time as
the moneys are presently pavable, and until a notice in writing
stating the amount duve and demanding payment, and giving
notice of intention to sell in default, shall have been served in
such manner as the Directors shall think fit on such member or
the person (if any) entitled by transmission to the shares, and
default in payment shall have been made by him ¢r them for
seven days after such notice.

16. The net proceeds of any such sale shall be applied in
or towards satisfaction of the amount due, and the residue (if any)
shall be paid to the member or the person (if any) entitled Ly
transmission 1o the shores; provided alwaye that the Company
shall be entitled to a hen upon such residue in respect of any
moneys due to the Company but nut presently puyable like to
that which it had upon the shares immediately before the sale
thereef.

17. Upon any such sale as aforesaid, the Directors may
authorise some person to transfer the shares sold te the purchaser
and may enter the purchaser’s name in the register as holder of
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the shares, and the purchaser 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 been entered in
the register the validuty of the sale shall not be impeached by any
person, and the remecly of any person aggrieved by the sale shall
be in damages only and against the Company exciusively.

CALLS ON SHARES.

18. The Directors may, subject to the regulations of these Drectors mnv
Articles and to any conditions of allotment, from time to time
make such calls upon the share holders in respect of all moneys )
unpaid on their shares as they think fit, provided that fourteen ;’gg:‘:igif;im
days’ notice at least is given of each call, and each sharehoider
shall be liable to pay the amount of eviry call so made upon him
to the persons and at the times and places appointed by the
Directors. A call may be madf; payable by instaimeits. A call g;‘;: call desmed
shall be deemed to have been made as soon as the resolution of
the Directors authorising such .call shall have been passed.

i

19. The holders of a share sha’ .2 jointly and severally %i?}i’;‘r’s‘y of jolnt
liable to pay all calls in respect thereoi

20. If before or on the dav appointed for payment thereof E’;}f“’“ on unpaid
a call payable in respect of a su, s is not paid, the person from
whom the amount of the call is due shall pay interest on.such
amount at the rate of 10 per cent. per annum from the day
appointed for payment thereof to the time of actual payment,
but the Directors shall have power to remit such interest or any
part thereof.

21. Any sum which by the terms of allotment of a share is Sums pavable on
allotment deemed

made payable upon allotment or at any fixed.date and any aeall

instalment of a call shall, for all purposes of these Articles, be

deemed to be a call duly made and payable on the date 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 weie a call duly made

and notified as hereby provided.

22. The Directors may from time to time make arrange- Difference in calls
ments on the issue of shares for a difference between the holders
of such shares in the amount of calls to be paid and in the time .
of payment of such calls.

23. The Directors may, if they think fit, receive from any g";‘;v?;g’e be paid
shareholder willing to advance the same all or any part of the
moneys due upon his shares beyond the sums actually calle” , «
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thereon, and upon all or any of the moneys so advanced the
Directors may (until the same would, but for such advance,
become presently payable) pay or allow such interest (not
exceeding, without the consent of a General Meeting, 10 per cent.
per annum) as may be agreed upon between them and such
shareholder, in addition to the dividend payable upon such part
of the share in respect of which such advance has been made as
is actually called up. No sum paid up in advance of calls shall
entitle the holder of a share in respect thereof to any portion of
a dividend subsequentiy declared in respect of any period prior
to the date upon which such sum would, but for such payment,
become presently payable.

TRAWSFER OF SHARES.

24. Subject to the restrictions of these Articles, any member
may transfer all or any of his shares, but every transfey must be
in writing, and in the usual common form or in such other form
as the Directors may approve, and must be left at the office of
the Company, 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.

25. 'The instrument of transfer of a share shall be executed both
by the transferor and the transferee, and the transferor shall be
deemed to remain the holder of the share uatil the name of the
transferee is entered in the register of members in respect thereof,

26. The Directors may, in their absolute discretion and
without assigning any reason therefor, refuse to register the transfer
of any share, whether or not it is a fully paid share.

a7. If the Directors refuse to register a transfer of any
share, they shall within two months after the date on which
the transf. was lodged with the Company send to the transferee
notice of the refusal, as required by the Statutes.

28. Such fee, not exceeding two shillings and sixpence, as
the Directors may from time to time determine, may be charged
for registration of a transfer or of any probate, letters of admini-
stration, certificate of death or marringe, power of attorney,
or other document refating to or affecting the title to any shares.

29. The registration of transfers may be suspended and the
register of members closed during the fourteen days immediately
preceding every _lAnnual General Meeting of the Company, and
at such other times (if any) and for such period as the Directors
may from time to time determine, proviGed always that the
register shall not be closed for more than thirty days in any year.
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7.

TRANSMISSION OF SHARES.

30. In the case of the death of a registered member, the
survivors or survivor, where the deceased was a joint holder, and
the executors or administrators of the deceased where he was a
sole or only surviving holder, shall be the only persons recognised
by the Company as having any title to his shares, but nothing
herein contained shall velease the estate of a deceased holder
(whether sole or joint) from any liability in respect of any share
solely or jointly held by him.

31. Any person becomiug entitled to a registered share in
consequence of the death or bankruptey of any member may
nponn producing such ovdence of title as the Directors shall
require, and subject as hereinafter provided, either be registered
himself as holder of the share, or elect to have some person
nominated by him registered as the transferee thereof. '

32. If the person so becoming entitled shall elect 10 be
registered himself, he shall deliver or send to the Company a notice
in writing signed by him and stating that he so elects. For all
purposes of these Articles relating to the registration of transfers
of shares, such notice shall be deemed to be a transfer, and the
Directors shall have the same power of refusing to give effect
thereto by registravion as if the event upon which the transmission
took place had not occurred and the potice were a transfer
executed by the person from whom the title by transmission is
derived,

33. If the person so becoming entitled shall elect to have his
nominee registered, he shall testify his election by gxecuting to
his nominee a transfer of such share. 'The Directors shall have,
in respect of transfers so executed, the same power of refusing
registration as if the event upon which the transmission took place
had nor oceurred, and the transfer were a transfer executed by the
person from whom the title by transmission is derived.

34. A person entitled to a registered share by transmission
shall be entitled to receive and give a discharge for any dividends
or other moneys payable in respect of the share, but he shall not
be entitled to receive notices of or to attend or vote at meetings
of the Company, ot (save as aforesaid ) to any of the rights or
privileges of a member, unless and until he shall have become a
member in respect of the share.

FORFEITURE OF SHARES.

35. If any shareholder fails to pay the whole or any part o
any call on or before the day appointed for the payment thereof,
the Directors may at any time thereafter during such time as the
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call, or any part thereof, remains vapaid, serve a notice on h‘im
requiring him to pay such call, or such part thereof as remains
unpaid, together with any accrued interecst and any expenses
incurred by the Company by reason of such non-payment.

36. The notice shall name a further day on or before which
such call or such part thereof as :‘oresaid, and all such interest
and expenses as aforesaid, are to be paid. It shall also name the
place where payment is to be made, and shall state that in the
event of non-payment at or before the time and at the place
appointed, the shares in respect of which such call was made will
be liable to be forfeited.

37. If the requirements of any such notice as aforesaid are
not complied with, any share in respect of which such notice has
been given may at any time thereafter, before payment of all
calls, interest and expenses due in respect thercof has been made,
be forfeited by a resolution of the Directors to that effect.

38. A forfeiture of shares under the precedirg Articles shall
include all dividends declared in respect of the forfeited shares and
not actually paid before the forfeiture.

39. When any share has been forfeited in accordance with
these Articles, notice of the forfeiture shali forthwith be 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 of members opposite to
the entry of the share; but 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
otherwise disposed of permit the share so forfeited to be redeemed
upcn the terms of payment of all calls and interest due upon and
expenses incurred in respect of the share, and upon any further or
other terms they may think fit.

41. Every share which shall be forfeited shail thereupon
become the property of the Company, and may be sold, re-allotted
or otherwise disposed of, either to the person who was before
focfejture the holder thereof or entitled thercio, or to any other
person, upon such terms and in such manner as the Directors
shall think fit, and whether with or without ali or any part of the
amount previously paid on the share being credited as paid. The
Directors may, if necessary, authorise some person to transfer
a forfeited share to any such other person as aforesaid.
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42. A shareholder whosc shares have been forfeited shall,
notwithstanding, be liable to pay to the Company all calls made
and not paid on such shares at the time of forfeiture, with interest
thereon to the date of payment at such rate, not exceeding xo per
cent. per annurm as the Directors shall think fit, in the same¢ mannexr
in all respects as if the shares had not been forieited, and %o satisfy
all (if any) the claims and demands which the Company might
have enforced in respect of the share at the time of forfeiture
without any deduction or allowance for the value of the shares
at the time of forfeiture.

43. The forfeiture of a share shall involye.the extinction at

the time of forfeiture of all interest in and all claims and demands

ugainst the Company in respect of the share angd all other rights
and liabilities incidental to the share as between the shoreholder
whose share is forfeitea and the Company, except only such of
those rignts and MHabilities ax are by thess Articles expressly
saved, or 9§ are by the Statutes given or imposed in the case of
past members. ‘ '

44. A statutory declaration in writing that the declarant is a
Director of the Company, and that a share has been duly forfeited
in pursuance of these Articles, and stating the time when it was
forfeited, shall, as against all persons claiming to be entitied to
the share, be conclusive evidence of the facts therein stated, and
such declaration, together with a cestificate of - Lcoprietorship
of the shera under the Seal delivered 1o a purchaser or allottee
thereot, shall (subject to the execution 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 shail not be bound to sez to the application
of the purchase money, if any, nor shall his title 1o the share bz
affecied by any omission, irregularity or javalidity in or relating
to or connected with the proceedings in referance to the forfeiture,
sale, re-allotment or disposal of the share.

CONVERSION OF SHARES INTO STOCK.

45. The Company may, {rom time *o time, by resolution of
a General Meeting, convert all or any of its paid-up shares into
stock and may from time to time, in like manner, re-convert any
such stock into paid-up shares of any denomination.

46. When any shares have been convertzd intd stock,
{he several holders of such stock may transfer their respective
interests therein, or any part of such interests, in such manner
as the Company in General Meetng shali direct, but in defauit
of any such direction in the same manncr and subject to the same
regulations as and subject to which the shares from which the
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stock arose might previously to conversion have been transferred,
or as near thereto as circumatances will admit. But the Company
in General Meeting, or failing a resolution of a General Meeting,
the Directors may, if they think fit, from *ime 1o time fix the
minimum amount of stock transferable, and restrict or forbid
the transfer of tractions of that minimum, provided that the minimum
shall not exceed the nominal amount of the shares from which
the stock arose, and may prescribe that stock is to be divided and
transferable in uaits of corresponding amount.

47. The several holders of stock shall be entitled to partici-
pate in the dividends and profits of the Company according to
the amount of their respective interests in such stock, and such
interests chall, in proporiicn to the amount thereof, confer on the
holders thereof respectively the same privileges snd advantages
for the purpose of voting at meésgs of the Company and for
other purposes as if they held the shares from which the stock

arose, but so that none of such grivileges or advantages, except-

the participation in the dividesds, yvofits and assets of the
Company, shall be conferred by any such aliquot part of stock
as would not, if existing in shares, have conferr-d such privilege
or advantage. ~ S

'

48. All such provisions of these Articles as are applicable
to paid-up shares shall apply to stock, and in all such provisions
the words “share™ and “sharehclder® shall include “stock” and
“stockholder™.

CAPITAL.

49. The initisl capital of the Company is £s500,0c0 divided
into 250,000 Preference Shares of £1 each and 250,000 Qrdinary
St.res of £1x each. The holders of the said Preference Shares will
be. entitled in respect thereof 1o a fixed non-cumulative preferential
dividend at the rate of five per cent. per annum on the capital for
the time being paid up or credited as paid up thercon pavable in
priority to any dividend on any other class of shares, and in a
winding up to repayment of capital, together with # sum equal
to all arrears or accruais of the said preferental dividend calculated
at the datc aforesaid down to the date of such repayment and on
the footing that it continues to accrue down to that date, whether
earned or declared or not, before any return of capital is made
to the holders of any other shares for the time being forming part
of thc c.apiml of the Company, but to no further right of
parucnp:gﬂxg’q“exther in profits or assets. All or any of the said
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INCREASE OF CAPITAL.

so. The Company may from time to time, in General
Meeting, whether all the ¢hares for the time being authorised
shall have been issued, or all the shares for the time being issued
shall have been fully called up or not incrense its capital by
the creation of new shares, wuch aggregate increas¢ to be of
snch amount and to be divided into shares of soch respective
amounts as the General Meeting vesolving upon the creation
thereof shall direct. Suhject and without prejudice to any rights
for the time being attached to the shares of any special class, any’
shares in such increased capital may have attached thereto such
special rights or privileges as the General Meeting resolving upos

Compuny may
{increatie its capital
4

the creation thereof shall direct, or, failing such direction, as the *

Directors shall by resolution determine, and in particular any such
shares may be issued with a preferential, deferred or qualified
right to dividends or in the distribution of assets and with a
ehecial or without sny right of voting. With the sanction of a
Special Resolution, any preference share may be issued on the
terms that it is or at the option of the Company is liable to be

redeemed. . /

" . : Totl New shares to be
5s1. Any new shares shall be offered to the eXiSUDE paiomembers

members in proportion as ‘pearly as the circumstances admit to
the number of existing shares held by them or to the holders
of shares of any particular class or classes. Such offer shall be.
rnade by notice specifying the number of shares offered, and.
limiting a time within which the offer, if not accepted, will be
deemed to be declined, and aftex the expiration of such time, or
on the receipt of an intimation from the member to whom such
notice is given that he declines to accept the shares offered, the
Directors may dispose of the same in such manner as they think
most beneficial to the Companys; snd further if, owing to the
proportion which the number of the new shares bears to the
number of shares held by members entitled to such offer as
aforesaid, or from any other cause, any difficulty shall arise in
apportioning the new shares or any of them in manner aforesaid,
the Directors may in like manner dispose of the shares in respect
of which such difficulty arises.

s2. Subject to any directions that may be given in
accordance with the powers contained in the Memorandum of
Association or these Articles, any capital raised by the creation of
new shares shall be considered as part of the original capital, and
as consisting, of ordinary shares, and shall be subject to the same
provisions with reference to the payment of calls, transfer,
transmission, forfeiture, lien and otherwise as if it had been part
of the origina! capital.

New shares
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originsl capitai and
as ordinary shares
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ALTERATIONS OF CAPITAL.

53. The Company may from time to time in Geneggi
Meeting -— ¢

(A) Consolidate and divide all or any of its share capital
into shares of larger amount than its existing
shares, or ‘

(B) Cancel any shares which at the date of the passing -

of the resolution have not beeir taken or agreed to~ .
be taken by any person, or LY

(C) By sub-division oi its existing shares; or any of them, L
divide its cap..al, or any part thereof, into shares of "1;.. g
smaller amouni than is fixed by its Memorandum of

Association, and so that as between the holders of ‘5
the resulting shares one or more of such shares:

may by the resolution by which the sub-division - <

is effected be given any preference or advantage & %

as regards dividend, capital voting or otherwisg . Lk

over the others or any other of such shares. }m

54. The Compony may from time to time by Special © “%%
Resolution veduce its share capital and any capital redemption v
reserve fund ot share premiwmm account in any manner authorised h ‘
and with and subject to any incident prescribed or allowed by L
the Statutes. ~ R4
55. Anything done in pursuance of either of the last two f

]

preceding Articles shall be done in manner provided and subject
to any conditions imposed by the Statutes, so far as they shall
be applicable, and, so far as they sholl ror be applicable, in
accordance with the terms of the resslution authorising the same,
and, so far as such resolution shall mot be applicable, in such
manner as the Directors deem most expedient, with power for
the Directors, on any consolidation of shar»s, to deal with
fractious of shares in any manner they may think fiv

MODIFICATION OF RIGHTS.

56. Subject to the provisions of the Statutes ali or any of
the rights or privileaes attached 10 any class of shares forming
part of the capital for the time being of the Company may be > .
modified or abrogated in any manaer aith the sanction of an
Ext:;ordinarr Resolution passed at a separate meeting oF the e
members of that class. To any such separate meeting all the B
provisions of these Articles as 10 Geaerat Meetings ¢ including the
obligation o notify members as 1o their right to appoint pra;'jes)
shall muvatis motandis apply, but so that the NECessary quorum \_J
shall be members of the class helding or representing by proxy :
one-fifth of the capita prid up on the issued shares of the class,
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and so that the members of such class shall on a poli have one
yote for each share of the class held by them respectively.

GENERAL MEETINGS.

57, A General Meeting shall be held in every calendar year,
at such time and place as may be determined by the Company in
General Meeting, or failing such determination by the Directors,
but so that no more than fifteen months shall elapse between the
holding of any two successive meetings,

58, The General Meetings referred to in the last preceding
Article shali be called Annual General Meetings. Al other General
Meetings shall be called Extraordinary.

50. The Directors ,may call an Extraordinary Meeting
whenever they think fit, and Extraordinary Meetings shall also
be convened on such requisition, or in default may be convened
by suzh requisitionists, as provided by the Statuzes,

6o. Subject to any provisions of the Statutes relating to
meetings convened fo: the purpose of passing Special Resolutions,
twenty-one days’ notice at the least of every Annual General
Meeting and fourteen days’ notice ot the least of every other
General Meeting, specifying the place, the day and the heur of
meeting, oud in the xase of special business the general nature Gl
such business, shall be given in menner hereinafter mentioned to
such members as are under the provisions hereinafter contained
sntitled 1o receive notices from the Company; but the accidental
omission to give such notice to, or the non-raceipt of such
notice by any member shall not invalidate any resolution passed
or proceeding had at any such meeung. EBEvery notice of an
Annual General Meeting shall describe the menrting as an Annunl
General Meeting and every notice of n General Meeting shall
comply with any requiraments of the Swatwtes as zegards the
notification to members of their rights as to the appointment of
proxies.

PROCEEDINGS AT GENERAL MEETINGS.

61. All husiness shall be decmed special that is transacted at
an Extraordinsry Meeting, All business that Is transacted at an
Annual General Meeting shall also be deemed special, with the
exception of sanctioning 2 dividend, the consideration of the
balance sheet and profit and loss #ccount, the group accounts
(if any), and the reports of the Directors and Auditors and other
documents required tc accompany oy e annexed 1o the balance
cheet, the election of Directors and other officers in place of those
retiring by rotation, and the fixiug of the cerouneration of the

Auditors.
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€2. No business shall be transucted at any General Mezting
unless a quorum is present when the meeting proceeds to business.
'fwo members present in person or by proxy shall be a quorum.

63. If within half an hour from the time appointed for the< ~

 1ding of a General Meeting a quorum is not present, the Megeting
# ~onvened on the requisition of members, shall be dissolved.
x. ay nther ease it shall stand adjourned to the same day in the
nest week, at the same time ond place, and if at such - adjourned
pwetirr a quorum is not present within fifteen minutes fromn the
dme esppointed for hulding the meeting, the members present
shall be a quorum.

64. The Chairman, with the consent of any meeting at wh.icii
2 quur’ -1 is resent, may adjourn the meeting from time to time
ss1d Trom place to place, as the mecting shall determine. Whenever
2 2eting is adjournad for ten days ol snore, notice of the adjourned

s2cting ohall be given in the same manner as of an original meeting. -~

ave as aforesaid, the members shall not he entitled to any notice
of an adjourmmnent or of the business to be transacted at an
adjourned meeting. Except as provided by the Statutes in the c3se

of the Statu ory Meeting, no business shall be transacted at auy

adicarned meeting other than the tusiness which might have been
teansacted at the meeting from which the adjournment took place.

65. The Chairman (i any) of the Board of Directors shall
preside at every General Meeting, but if there be no such Chairman,
or it at auy meeting hie shall not be present within fifteen minutes
after the time appointed for holding the sarne, or shall be unwilling
to act as Chairman, the memblis present shall choose some
Director, or if nc Director be present, or if all the Directors present
decline to take the chair. one of themselves t¢ be Cliirman of
the meeting,

66. At any (enera? Meeting of the Company a resclution
put to the vote of the meeting shall be decided on a show of hands
unless before or upon the declaration of the result of the show of
hands a poll be demandec in writing by at Ieast three members
for the time being entitled to vote at the meeting, or by a member
or members representing one-tenth or more of the total voting
rights of all the members having the right to vote at the meeting, or
by a member or members holding shares conferring a right to vote
at the meeting being shares on which an aggregare sum has been
paid up equal to not less than one-tenth of the total sum paid up
on all the shares conferring that right and ualess a poll be o
demanded a declaration by the Chairman of tie meeting thar a
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resolution has been carried, or has been carried by a particular
majotity, or fost, or not carried by a pacticular majority, shall be
conclusive and an entry to that effect in the minute book of the
Company shall be conclusive evidence thereof, without proof

of the number or proportion of the votes recorded in tavour of

or against such resolution.
67. If a poll be demanded in manner aforesaid, it shall be

takeri at such time (within fourteen days) and place and in such
manner as the Chairman shall direct, and the result of the poll

Tull 1o be taken
as Cheirman shell
direct "

shall be deemed to be the resolution of the meeting at which the

poll was demanded.

68. No poll shall be demanded on the election of a Chairman
of a meeting or on any question of aljournment.

69. In the case of an squality of votes, either on a show of
hands or at a poll, the Chairman of the meeting shall be entitled
to a further or casting vote in addition to the votes to which
he may be eatitled as a member, ‘

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

VOTES OF MEMBERS.

71, Subject to any special rights, restrictions or prehibitions
as regards voting for the time being attached to any special class
of shares in the capital of the Company, on a show of hands
avery member personally present shall have one vote only, and in
case of a poll every member shall (subject as hereinafter provided)
have one vote for every share held by him.

72, If a member be of unsound mind, or non compos mentis,
he may vote, whether on a show of hands or at a poll, by his
receiver, committee, curator bonis, or other legal curator, and
such last-mentioned persons may give their votes by proxy
on a poll.

73. If two or more persons are jointly entitled to a share
then, in voting upon any question, the vote of a senior whu
tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other registered holders of
the share, and for this purpose seniority shall be determined by
the order in which the pames stand in the register of members.

74. Save as herein expressly provided, no person other than
a member duly registered, who shall have paid everything
for the time being due from him and payable to the Company in
resnect of his shares, shall be entitled to be present or to vote
on any question cither personally or by pro.y at any General
Meeting.
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=5, Votes may be given cither personally or by proxy. On
a show of hands a member present only by proxy shall have no
vote, but a proxy for a corporation may vote on 2 show of hands,
A proxy need not be a member.

76. Any corporation which is a member of the Company
may, by resolution of its directors or other governing bedy,
authorise any person to act as its representative at any meeting
of this Company or of any class of members thereof; and such
representative shall be entitled to exercise the same pPOWers on
behalf of the corporation which he represents as i he had been
an individual shareholder, including power, when personally
present, to vote on a show of hands,

=7. The instrument appointing a proxy shall be in writing
under the hand of the appointor or his attorney duly authorised
in writing, or if such appointor is a corporation under its common’
seal, if any, and if none, then under the hand of some officer or
attorney duly authprised in that belalf, .

78. The instrument appointing a proxy and the power "of
attorney or other authority, if any, under which it is signed, or
1 notarially certified ¢r .y of such power or authority, shall be
deposited at the office at least forty-eight hours before the time
appointed for holding the imeeting or adjourned mesting at
whiclh the person named in such instrument proposes to voie;
otherwise the person so named shall not be entitled to vote in
respect thereof.

79. A vote given in accordance with the terms of an
instcument of proxy shall be valid notwithstanding the previous
death or insanity of the principal or revocation of the proxy or
of the authority under which it was executed, or the transfer of
the share in respect of which the vote is given, provided no
intimation in writing of the death, insanity, revocation or transfer
shall have been received at the office one hour at least before
the time fixed for holding the meeting,

80. Any instrument appointing a proxy shall be in the
following form, with such variations as circumstances may require
o. the Statutes permit or as may be approved by the Directors =~

“CARR'S FLOUR MILLS, LIMITED.
<«
I

“of a member o}
“CARR'S FLOUR MILLS, LIMITED, ’
“hereby appoint
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“and failing him,
[14 of
“to vote for me and on my behalf at the [Statuiory,
“ Annual, Extraordinaty, or Adjourned, as the case
“may be] General Meeting of the Company, 10 be
“held on the day of 5
“and at every adjournment thereof for/against
“the resolutions to be proposed thereat. ‘
“ As witness my hand this day of 19 .

»

DIRECTORS.

81, Until otherwise determined by the General Meeting the
qumber of Directors shall not be less than two or more than
seven. The present Directors of the Gompany arei~—

Trederick Ivan Carr,
Clement Eric Watmough,
Ronald Nicholson Carr,
Clare Burgess.
A person under the age of 75 years (if -otherwise eligible)
shall be eligible for election or appointment as a Director notwith-
standing that he has attained the age of 7o.

82. The Directors may from time to time appoint any
other person to be a Director cither to fill a casual vacancy or
by way of addition to the Board, but so that the “maximum
number fived as above shall not be thereby exceeded. Any
Director appointed under this Article shall hold office only until
the Arpmual General Meeting following next after his appoint-
ment, when he shall retire, but snall be eligible for election as a
Director at that meeting. .

83. The continuing Directors at any time may act, notwith-
standing any vacancy in their Lody; provided always that in
case the Directors shall at any time be or 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 filling up vacancies in their body or calling a General

Meeting of the Company, but not for any othier purpose.

84. The qualification of a Director shall be fronm time to time
determined by the Company in General Meeting, Until otherwise
resolved, no Dirvector shall be required to hold any share
qualification.

85. The remuneration of the Direclors snall from time to
time be determined by the Gompany in General Meeting, and any
such remuneration shall (unless otherwise directed by the resolution
by which it is voted) be divided amongst the Directors as they
shall agree, or, failing agreement equally. The Directors shall
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also be entitled to be repaid all travelling, hotel and other expenses
incurred by them in and about the business of the Company,
including their expenses of travelling to and from Board or
Committee Meetings.

86. The Diractors may grant special remuneration to any
member of the Board who, being cafled upon, shall be willing
to render any special or extra services to the Company, or to go
or reside abroad in connection with the conduct of any of the

affairs of the Company. Such special remuneration may be made e

payable to such Director in addition to or in substitution for his
ordinary remuneration as a Director, and may be made payable
by a lump sum or by way of salary, or by a percentage of profits,
or by any or all of those modes.

MANAGING DIRECTORS.

87. (1) The Directors may from time to time appoint one
or more of their body to be Managing Director or Managing
Directors, for such period, at such remuneration and upon such
terms as to the duties to be performed, the powers to be cxercised
and ali other matters as they think fit, but so that no Managing
Dircctor shall be invested with any powers or entrusted with any
duties which the Directors themsclves could sot have exercised
or performed or with the power to make calls, forfeit shares,
borrow money, or issue debentures., The remuneration of a
Managing Director may be by way of salary or commission or
patticipation in profits, or by any or all of those modes, and it
may be made a term of his appointment that he be paid a pension
or gratuity on retirement from his office,

(2) A Managing Director shall not, while he continues to
hold that office, be subject to retirement by rotation, and he
shall not be taken into account in determining the rotation of
retivement of Directors, but he shall ke subject to the same
provisions as to removal as the other Dircctors of the Company,
and if he cease to hold the office of Director he shall, ipso facto
and immediately, cease to be a Manaping Director.

SECRETARY.

88. The present Secretary of the Company is Clement Eric
Watmough. The Directors may from time to time whenever there
is no Secretary or no Secretary capable of acting by resolution
appoint an assistant or deputy Secretary, who shall be deemed 1o
be the Secretary during the term of his appointment.

THE SEAL.

39. The seal shall not be affixed to any instrument except
by the authority of a resolution of the Board, and in the presence
of at least two Directors and of the Secretary, and the said Directors
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10.

and the Secretary shall sigi every imstrument 0 which the seal
shall be so affixed in their nvssence and, in favour of any purchaser
or person bona fide dealing with the Gompany, such signatures
shall be conclusive evidence of the fact that the seal has been
properly affixed. Every certificate for shares, stock, debenture
stock or representing any other form of security (other than letters
of allotment or scrip cextificates) shall be issued vnder the seal,
and s.all bear the autogranhic signatures of one . more Directors
and the Secretary.

POWERS OF DIRECTORS.

go. 'The business of the Company shall be managed by
the Directors, who may exercise all such powers of the Company
(including the powers expressly mentioned in Clause 3 of the
Memorandum of Association of the Company,, nd do on behalf
of the Company all such acts as may be exercised and dr-e by
the Company and as are not by the Statutes or by these Articles
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 .o such regulations” being
not inconsistent with the aforesaid regulations or provisions as
may be prescribed by the Company in General Meeting; but no
regularion made by the Company in General Meeting shall invalidate
any prior act of the Directors which would have' been valid if such
regulation had unot been made. ‘

91. The Ditectors may make such arrangements as may be
thought fit for the management of the Company’s affairs abroad,
and may for this purpose (without prejudice to the generality of
their powers) appoint local boards, attorneys and agents, and fix
their remuneration, and delegate to them such powers as may be

deemed requisite or espedient. The Company may have for use

in any territory, district, or place situate in the U.K., an official
seal, which shall be a facsimile of the common seal of the Company,
with the addition on its face of the name of every territory, district,
or place where it is to be used and the provisions of the Statutes
in relation to such seal shall apply accordingly. The Company
may exercise the powers conferred by the Statutes with reference
to the keeping of Dominion Registers. The obligations and
conditions imposed by the Statutes relating to any such Dominion
Registers shall be duly observed.

5. The Directixs may borrow or roise from time to time
for the purposes of the Company or secure the payment of such
sums as they think fit, and may secure the repayment or payment
of any such sums by mortgage or charge upon all or any of the
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property osr assets of the Cr .pany, including its uncalled or
unpaid capital, or by the issue of debentures (whether at.par or
at a discount or premium) or otherwise as they may think £t
Provided that the amount for the time being remaining
undischarged of moneys raised, borrowed or secured by the
Directors, otherwise than by the issue of share capital, together
with any moneys raised or borrowed by any subsidiary companies
and for the time being outstanding, shall not without the sanction
of a General Meeting, exceed in the whoic the aggregate amount
of the paid-up share capital for the time being of the Company
and its subsidiary companies (if any}; but no lender shall be
bound to see that this limit is observed. Debentures may be
rssued upon such terms and conditions and may confer upon the
holders thereof such lawful rights and privileges as the Directors

shall think fit, and may be secured by a trust deed or other’,

security.

03. All moneys, bills and notes belonging to the Company
shall be paid to or deposited with the Company’s bankers to an
account to be opened in the name of the Company. Cheques on
the Company’s bankers, unless and until the Direc*ors shall
otherwise from time to time resolve, shall be signed by at least
two Direcrors and countersigned by the Secretary.

DISQUALIFICATION OF DIRECTORS.

94. The office of Director shall be vacated:—

(A) If a reccwing order is made egainst him or he makes
any arrangement or composition with his creditors.

(B) If he is found lunatic or becomes of unsound mind.

(C) 1f he be convicted of an indictable offence.

(D) If he ceases to hold the number of shares required to
qualify him for office or does not acquire the same within
twn months after election or appointment,

(E) If he abseats himsell from the Meetings of the Directors
during a continuous period of three months without
special leave of absence from the Directors.

(F) If he is prohibited from being a Director by the Statutes.

{G) Upon the expiration of any notice in writing (not being
less than one month’s notice) given by him to the Company
of his desire to resign his office.

(H) At the close of the Annual General Meeting next following
his attainment of the age of 75 wears.

A Director may hold any other office or place of profit under
the Company {except that of Auditor) in conjunction with his
office of Director and on such terms as to remuneration and other~
wise as the Directors shall approve.
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05. A Director may contract with and be interested in any
contract or proposed contract with the Company either as vendor,
purchaser or otherwise, and shall not be liable to account for any
profit made by him by reason of any such contract or proposed
contract, provided that the mature of the interest of the Director
in such contract or proposed contract be declared at a meeting of
the Directors as required by and subject to the provisions of
the Statutes, No Director shall vote as a Director in respect of
any contract or arrangsment jn wiich he shall be interested, and
if he do so vote his vote shall not be counted; but this provision
shall not apply to any arrangement for giving a Director security
for advances or by way of indemnity or to any allotment to or
any contract or arrangement for the underwriting or subscription
by a Director of shares or debentures of the Company. A Director
may hold office as a Director in or Manager of any other company
in which the Company is a shareholder or is otherwise intere d
and shall not (unless it is otherwise agreed) be liable to accoust
to the Company for any remuncration or other benefits receivable
by him from such other company.

ROTATION OF DIRECTORS.

96. At the Annual General Meeting in each year, one of the
Directors for the time being shali retire from office.

97. ‘The Director to retire at an Annual General Meeting
shall be the Director who has been longest in office since his last
election. As between Directors of equal seniority, the Director
to retire shall in the absence of apreement be sclected from among
thera by lot. A retiring Director shall be eligible for re-¢leciion
and shall act as a Dizector throughout the meeting at which
he retires.

98. The Company may at the meeting at which any
Director retires in marner aforesnid, fill up the vacated office
by electing o person thereto. In default the retiving Director
shall be deemed to have been re-elected unless at such meeting
it is resolved mot to fill up the vacated office or a resolution for
the re-election of the retiring Director has been rejected.

g9. No person not being a Director retiring at "¢ meeting
shall, unless recommended by the Directors for election, be
eligible for the office of Director at any Genzral Meeting unless,
within the prescribed time before the day appointed for the
meeting, there shall have been giv.n to the Secretary notice in
writing by some member duly qualified to be present and vcte at
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the meeting from which such notice is given, ' 1n .
propose such person for election, and also notice in. writing, signed
by the person to be proposed, of his willingness to be elected.

100. The prescribed time above mentioned shall be such

that, between the date when the notice is served or deemed to'be -

served, and the day appointed for the meeting, there shall be not
less than seven no. more than twenty-oné clear intervening days.

ror. The Company may from time 10 time in General
Meeting increase or reduce the

make the appointments necessary for effecting any such increase

and may determine in what rotation such- increased or reduced

aumber shall go out of office. ~ 0

102. Without prejudice to any provisions of the Statutes
relating to the removal of Directors by Ordinary Resolution, tl}e
Company may by Extraordinary Resolution remove any Director
before the expiration of his period of office, and may, if thought
fit, by Ordinary Resolution appoint another person in his stead;
any person so appointed shall retain his office so long only .-
the Director in whose place he is appointed would have held the
same if be had not been removed, but shall be eligible for
re-election, ’

PROCEEDINGS OF DIRLCTORS.

103. The Dircctcrs or any committee of 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 two shall be a quorum. Questions arising at any
meeting shall be decided by a mojority of votes. In case uf an
equality of votes the Chairmau shall have a seond or casting
vote,

104. A Director may, and on the request of a Director the
Secretary shall, ar any time summoa a meeting of the Directors
by notice served upon the several members of the Board. But a
Director who is absent from the United Kingdom shall not be
entitled to notice of any meeting of Directors.

105. The Directors or any commitice of the Directors muy
from time to time elect a Chairman, who shall preside at their
meetings, but if 10 such Ghairman be elected, or if at any meeting
the Chairman be not present within five minutes after the time
appointed for holdi~g the same, a substitute for that meeting shall
be appointed by such meeting from among the Directors present.

of his intention to -

number of Directors, und may.
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106. The Directors may delegate any of their powers,
other than the powers to borrow and make calls, fo committees
consisting of such member or members of their body as they
think fit. Any commitee so formed shall in the exercise of the
power 50 delegated conform to any regulations that may from
time to time be imposed upon them by the Board.

107. All acts bona fide done by any meeting of Directors,
ot by a committee of Directors or by any person acting as a
Director, shall, notwithstanding it be afterwards discovered that
there was some defect in the nppointment of any such Director
or person actirig as nforesaid, or that they or any of them wern
disqualified, be as valid as if every such person had been dulv
appointed and was qualified to be a Director.

108, The Directors shall cause proper minutes o be made in
books to be proviced for the purpose of all appointments of officers
made by the Directurs, of the procecdings of all meztings of
Directors and committees of Directors, and of the attendances
thereat, and of the proceediags of all meetings of the Company
and all business transacted, resolutions passed and orders made at
such meetings, and any such minute of such meeting, if purporting
to be signed by the Chaitman of such meeting, or by the Chairman
of the next succeeding meeting of the Company or Directors or
committee, as the case may be, shall be sufficient evidence: without
any further proof of the facts therein stated. *

DIVIDENDS AND RESERVE FUND.

109. Subject to any rights or privileges for the time being
attached to any shares in the capital of the Company having
preferential, deferred or other special rights in regard to dividends,
the profits of the Company which ir shall from time to time be
determined to distribute by way of dividend shall be applicd in
payment of dividends upon the shares of the Company in propor-
tion to the amounts paid up thereon respectively otherwise than
in advance of calis.

rzo. The Directors may, with th: sanction of a General
Meeting, from time to tiine declare dividends, but no such dividend
shall (except as by the Statutes expressly authorised) be payable
otherwise than out of the profits of the Company. No higher
dividend shall be paid than is recommended by the Directors, and
a declaration by the Directors as to the amount of the profits
at any time available for dividends shall be conclusive. The
Directors may, if they think fit, and if in their opinion the position
of the Company justified such payment, without any such sanction
as aforesaid, from time to time declaie and pay an interim
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dividend, or pay any preferential dividends on shares issued upon
the terms that the preferential dividends thereon shall be payable

on fixed dates.

111. With the sanction of a General Meeting, dividends
may be paid wholly or in part in specie, and may be satisfied in
whole or iu part by the distribution amongst the members
in accordance with their rights of fully paid shares, stock or
debentires of any other company, or of any other property
suitable for distribution as aforesaid. The Directors shall have
full liberty to make all such valuations, adjustments and

arrangements, and to issue all such certificates or documents of

title as muy in their opinion be necessary or expedient with a
view to facilitating the equitable distribution amongst the
members of any dividends or poxtions of dividends to be sati§ﬁ¢d
as aforesaid or to giving them the benefit of -their proper shares.
and interests in the property, and no valuation, adjustment or
arrangement so made shall be questioned by any member.

112, The Directors may, before recommending any dividend,
set aside out of ihe profits of the Company such sums as they
think proper to a reserve fund or reserve accour s, which shall at the

discretion of the Directors be applicable for meeting ¢oniingencies, |

or for remairing or maintaining any works connected with the
business-2{ the Company, or for any other purposes for which the
prafits of the Company may lawfully be applied, ox shall, with the
sanction of the Compuny in General Meeting, be as o the whole
or in part applicable for equalising dividends, or for distribution
by way of special dividend or bonus, and the Dircctors iy
-ivide the veserve fund into separate funds for special purposes,
wnd may either employ the sums from time to time earried to
the credit of such fund or funds in the business of the Company
or invest the same in such investments (other than the shares of
the Company) as they ruy select. The Directo. may alse from
time to tisae carry forward such sums as they may deem expedient
in the interests of the Company. ‘

1+3. The Directors may deduct from ang divilend or other
moneys payable in xespect of any shares held by » member, aither
alone or jointly with any other member, wl sucls sunis of money
(if any) as may be due and payable by kim either alone or jointly
with any other persor to the Company on account of calls or

otherwise,

oI A transfer of a share shall not pass the right to any
dividend declared in respect thereof before the transier has been
registered.

I15. Any dividend, instalment of dividend or interest in
respect of any share may be paid by cheque or warrant payable
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tc the order of the member eutitled thereto, or (in the case of
joint holders) of that member whosz name stands first on the
register in respect of the joint holding. Every such cheque or
warrant shall (unless otherwise directed) be sent by post to the
last register.d addr..s of the member entitled thereto, and the
receipt of the person whos. pame appears cn the register of
members as the owner ot any share, or, ip the case of joint holders,
of any one of such holders, or of his or their agent duly appointed
in writing, shall be a good discharge to the Company for all
dividends or other payments made in respect of such share.
Every such cheque or wartant shall be sent at the risk of the
person entitled to the money represented thereby.

r16. No unpaid dividend or interest shall bear interest as
against the Company.

CAPITALISATION OF RESERVES, ETC.

117. Subject to any necessary sanction or authority being
obtained the Company in General Meeting may at any time and
from time to time pass a tesolution that uny sum not required
for the payment or provision of any fixed preferential’ dividend,
and (A) for the time being standing to the crecit of any reserve
fund or reserve account of the Commany, including premiums
received on the issue of any shares, debentures or debonture stocit
of the Company, or (R) being undivided net profits in the hands of
the Company, be capitalised, and that such sum be approprinté;l
as capital to and amongst the ordinary shareholders in the sharas
and proportions in which they would bave been entitled theretg
if the same had been distributed by way of dividend on the
ordinary sharas, and in such manner as the resolution mav direct,
and such resolution shall be cffective; and the Directurs shall
in nccordance 'with such resolution apply such sum in paying
up in full any unissued shgres in the capital of the Company,
or any debentures or debenture stock of the Company, on behalf
of the ordinary shareholders aforesnid, and appropriate such
shares, debentures or debenture stock to, and distribute the same
credited as fully paid up, amongst such shareholders in the rre-
portions aforesaid, in satisfaction of their shares and interests
in the said capitalised sum. Where auy difficulty arises in respect
of any such distribution the Directors may settle the same as
they think expedient, and in porticular they may issue fractional
certificates, fix the value for distribution of any fully paid-up
shares, debentures or debenture stock, make cash payments to
any sharcholders on the footing of the value so fixed in order
to adjust rights, and vest any such shares, debentures or debenture
stock in trustees vpon such trusts {or or for the benefit of G5-e persens
entitled to share in the appropriation and distribution as may seem
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just and expedient to the Directors. When deemed requisite a
proper contract for the allotment and accepiance uij any s?lares
to be distributed as aforesaid shall be delivered to the Registrar
of Lompanies for registration in accordance with tne Statutes,

and the Directors may appoint any person to sign such contract _

on behalf of the persons entitled to share in the apgropriation
and distribution and such appuintment shall be effective.

ACCOUNTS, | o
118. The Directors shall cause proper books of account t
be kept—
(A) Of the assets and liabilities of the Company,
(B) Of the sums of money teceived and expended by the

Company, and the matters in respect of whict. ’;sug:’h 0o

L f

receiins and expenditure take place, and

(C) Of all sales and purchases of zoods by the Company,‘

and such books shall be so kept as to give a true and fair view of the
state of the Company's affairs and to explain its transactions. The
books of account shall (subject to the provisions of the Sratutes)
be kept at the office, cr at suci uiber place or places as the
Directors shall think fit, and shajl always be open to the inspection
of the Dir-:tovs.

119. The Directors shall from time to time determine
whether and to what extent and at what times and places and
under what conditions or regulations the accounts and bwoks of
the Company, or any of them, shall be open 1o the inspection of
members, and no member {(not being a Director) shall have any
right of inspecting any account or book or document of the
Company cxcept as conferred by the Siatutes or authorised by
the Dircctors or by a resolution of the Company in General
Meeting. |

¥20. Qnce at least in every year the Directors shall lay
before the Company in General Meeting a profit and loss account
for the period since the preceding arcount, or {in the case ef the
first account) since the incorporation of the Company, made up
to a date not more than nine months befo-e such meeting and in
conformity with the requirements of the Statutes.

121. A baance sheet shall be made out in every year and
laid before the Company in General Meeting. Such balance sheet
shall contain all such perticulars as are requiced by the Statutes,
and shall be made up as at the date t> which the proKt and loss
account is made up and shall be accompanied by or have annexed
thereto a report of the Directors as to the state of the Company’s
affairs (which shall duly comply with the requirements of the
S-:'utes), a report of the Auditors, such group accounis (if any),
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27. )

and such other documents as are required by the Statutes to’
accompany the same or to be annexed thereto. Printed. copies, of all

such documents as aforesaid shall, twenty-one days at least befere
each meeting, be delivered or sent by post to the registered -

address of every member and be sent to every holder of debentures
of the Company, as required hy and subject to thie provisions of
the Statutes, and three copies of each of the said documents
shall at the same time be forwarded to the Sacretury of the Share:
and Loar Depaitment, the Stock Exchange. London.
Auditors’ report shall be read before the Company in General
Meeting and shall be open to inspection by any member as required
Ly the Statutes. " Lo ‘
AUDIT. ;
122. Once at least in every year the accounts of the (;ompiiny
shail be egamined, and the correctness of the proiit and Joss account
and balance sheet ascertained by one or ntore Avditor or Auditors. .

123. The appointment, powers, rights, remuneration and
duties of the Auditors shall be regulated by the Statutes. -

NOTICES.

124. A notice or other document may he served by the
Company upon any member cither personally” or by sending it
through the post in a prepaid letter addicecr *9 such mmember
at his registered address. "

-

125. All notices directed to be given to the members shalf
with respect to any share to which persons are jointly entitled be
given to whichever of such persons is named first in the regisier
of members, and notice so given shall be sufficient notice to all

the holdars of such share.

‘126. Apy member described in the register of members by
an address not within the United Kingdom, cr any holder of a
share warrant 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 sach address, but, save as aforesaid, no member other than
a registered member described in the register of members by
an address within the United Kingdom shall be entitled to
receive any notice from the Compzny.

127. The Directors may {rom time to tinlz require any holder
of a share warrant who gives, or has given, an address as in the
last preceding Article mentioned, to produce his warrant and to
satisfy them that he is, or is still, the hoider of the share warrant

in respect of which he gives or gave the address.
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128. Any summons, notice, order or other document required
i0 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 registered letter addressed
to the Company, or to such officer at the office.

12¢. Any notice or other document if served by post shall
be deemed to have been served on the day {ollowing that on which
the letter contalning the same is put into the post, and in prc.)ving
such service it shall be sufficient to prove that the Jetter containing
the notice or document was properly addressed and put into the
post office as a prepaid letter or prepaid registered letter as the
case may be.

130. Where a given number of days’ notice or potice -

extending over any other period is required to be given, the day
of service shall (unless it is ucherwise provided by Statute or by
these Articles) be counted ir ssch number of days or other period.

131. Any notice or other document served upon or sent
to any member in accordance with these Articles shall, notwith-
standing that he be then deceased or bankrupt, and whether
the Gompany have notice of his death or bunkruptcy or not, be
deemed to be duly served or sent in respect of any shares held
by him {either alone or jointly with others) until some other
person is registered in his stead as the holder or joint holder of
such sharee 2nd such service or sending shall be a sufficient service
or sending on or to his executors, sdministrators or assigns and
ail other persons (if any) interested in such shares,

WINDING UP.

132, X the Company shoell be wound up the Liquidators
{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 and may, with the like
sanction, vest any part of the assets of the Company ir trustees
upon such trusts for or for the benefit of the members or any of
them as the Liguidators with the like sanction shall think fit. Any
such resolution may provide for and sanction a distribution of
any specific assets amongst different classes of members otherwise
thon in accordance with their existing rights, but each member
shafl in that event have a right of dissent and other ancillary
righte similar to the right of dissent and other ancillary rights
which he would have had by virtue of the Statutes if such resolution
had been a special resolution of the Company conferring authority
on the Liguidator to distribute among ihe members of the Company
shares in some other Company to whick the business of the
Company was proposed to be transferred.
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INDEMNITY.

133. Subject to the provisions of the Statutes every Director
or other officer of the Company shail be entitled ‘to be indemnified
out of the assets of the Company against all losses or liabilities
which he may sustain or incur in or about the exctution of his

officer shall be liable for any loss, dam:\i,'i.ff,e' or mijsfortune which

may happen to or be incurred by the Company in -the execution

of the duties of his office or in relation thereto. 5

N ETINC

A

office or otherwise in relation thereto,\aud no Director or other

Indemnity
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SIGNATURES AND ADIDRESSES OF SUBSCRIBERS
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Dated the - day of ?‘"‘-ﬂﬁfbl"-

Witness to the above Signatures:—
.%-Oww Huantew
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(f‘.«ulu;ﬁ..
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Certifitate of Fneorporation

CARR™M FLOUR MIULS EXMRZAD

is this day Incorporated under the Gompanies Act, 1948 ,

¥ BHeveby Certifp, wwae f

and that the Co.apany is Limited,

Given under my hand at London this ?MPW*&'&I’M . dayof |y
Hareh One Thousand Nine Hundred a;‘fd fgﬁ‘ﬁf Fifsy, |

M\ Q.xs. J ind UK\M»"T[:/

Rvgzsfrvr of Companies.

Certificate g
received by ; ' ‘ {/{f [g VZ? €LL

Date 73 /& e
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