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Apd that all the requirements of the Qompanies Aot, 1948, in respect of
matbors precedent to the registration of the said Oompany and incidental
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cppscientiously believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act, 1835.
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Cextificate of Incorporation
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VIZAPOAN PENSIONS THRUSY LIMITED
is this day Incorporated under the Companies Act, 1948, and that the B
Company is Limited. b
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY GUARANTEE AND NOT HAVING
A SHARE CAPITAL

I3

Memorandum

AND

Articles of Aggociation

VITAFOAM PENSIONS TRUST
LIMITED

Incorporated the day of . 1961,

BOOTE, EDGAR & CO.,
Solicitors,
Manchester,
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COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

Memorandun of Aggociation x
d[’f/‘jf ‘

OF ‘5’
/ a/”)f 7

N
VITAFOAM PENSIONS TRUST LIMITED. . o P

1., The name of the Company {hereinafter called "the Company ) ,
is "VITAFQAM PENSIONS TRUST LIMITED."

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

il

3. The objects for which the Company is established are:-

(A) To undertake and discharge the office and duty of Trustee :
or Trustees and of any Trust Deed Fund or Funds or |
Scheme or Schemes which may from time to time be !
establishﬁor formed for providing Superannuation 2
Allowancces, Pensions, Sick Pay,Gratuities, shares 1 h‘"} !
of profits or any other benefits whatsoever (whether o
in money or in kind) for the officers, employees, ex-
officers and ex-employees {and their wives, widows |
or other relatives or dependants) of Vitafoam Limited

and or any other company with or in which Vitafoam Limited @_xg
is or may become allied or interested. -t

(B) To accept and undertake the duties of any such office
of Trustee as aforesaid either gratuitously or for
reward,

(C) To exercise all the powers, authorities, and discretions ;
vested in the Trustee or Trustees for the time being of :
any Deed or instrument constituting or regulating any |
guch Fund or Scheme as aforesaid. ;

}

(D) To invest the trust funds for the time being subject to
the trusts of any other Deed or instrument as aforesaid,

- |
¢ in the name of the Company in or upon such investments |
't or securities as the Company shall think fit and shall be !
N authorised by the relevant Deed or instrument and ‘;
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(E)

(F)

()

(H)

(1),

.

provisions of the Trusiee Act 1925 and in particular
without being limited or restricted by the provisions
of that Act regarding the lending of money to be
secured by mortgage or legal charge on real o. lease-
hold property and out of the income of such invest-~
ments or securities, or if such income shall be
ingsufficient for the purpose, then out of the capital
(if and so far as may be authorised or directed by

the trusts thereof respectively) to raise, provide

for and pay or provide all such allowances, pensions,
sick pay, gratuities, shares of profits, and other
benefits thereocut under the trusts and provisions of
any such Deeds or instruments.

To enter into such contracts with Assurance or other
companies for the insurance or re-insurance or the
investment of the trust funds for the time being
subject to the trusts of any instrument or Deed as
aforesaid or for the insurance of the trust fund or for
the provision of any pension payable under such trusts
and for the purpose of and in pursuance of any such
contract & aforesaid to pay over or transfer toany
such Company such part of the trust funds for the time
being subject to the said trusts as the Company shall
from time to time deem expedient or prudent for the
benefit of any such fund or scheme as aforesaid.

For the purposes aforesaid to hold, deal with, manage,
direct the management of, buy, sell, exchange,
mortgage, charge, lease, dispose of, or grant any
right or interest over any real or personal property

of any kind whatsoever, including contingent and
reversionary rights in any property.

To borrow or raise money or secure or guarantee the
repayment of money borrowed by the Company or any
person, firm or other company, {o guarantee, secure
or discharge any debt or obligation of or binding on the
Company or any person, firm or other company in
guch manner as may be thought fit.

To form, support or subscribe to any charitable
educational or public institution, club, society or
fund.

To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange and

other negotiable instruments.

To do all such other things in the execution of any
such trusts as aforesaid as may be authorised directly
or indirectly, by the said Deed or any other Deeds

or instruments as aforesaid.

)
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(K) To doall such cther things as may be incidental or
ccnducive to the attainment ¢f the abgve cbjects.

4. The liability of the members is limited.

to the assets of th2 Company, in the event of the same being wound
up while he is a member, or within one year after -he ceases to be

a member, for payment of the debts and liabilties of the Company
contracted before he ceases to be a member, and of the costs,
charges and expenses of winding up, and for the adjustment of the i
rights of the coatributories among themselves, such amount as y
may be required not exceeding one pound.

5. Every member of the Company undertakes to contribute i

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

4 A M.M:/- ey
‘ 32, WM ﬁ"’(/,
e

P " © . .
( fﬁ,ﬁ’://ﬂ‘s 1 i)v" FIAN Q"/(/‘Jq—iw'

DATED this SM  day of ﬂ\wd 1961,

WITNESS to the above Signatures:- (ﬂ . gDMi
au, futyouth Qevd,
Mﬂﬁm’
Mamadealin .
3, ﬂMowto M&M&ﬂ@\_ .
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COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

/j?%““ ~ |

’ ’ ’ .';f o e \:‘;\NM ‘
Articles of Aasotiation /. ul
; " g

OF /m\\ ) REEr, ’

GENERAL,

1, In these presents the words standing in the first column of the
Table next .ereinafter contained shall bear the meaning set opposite
to them respectively in the second column thereof, if not incon-
sistent with the subject or context-—

WORDS. MEANINGS,
The Act . . « . . The Companies Act, 1948,
These presents - . a These Articles of Asscciation, and

the regulations of the Association
from time to time in force.

The Oifice ., . .. . The registered office of the
Asgociation.

The Seal . . .. . The Common Seal of the Associa~
tion.

Month . . . . Calendar month.

In writing . . . . . . Written, printed or lithograpihed,

or partly one and partly another,
and other modes of representing

or reproducing words in a visible
form,.

And 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
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Words importing persons shall ine’ude corporaions.

Subject as aforesaid, any words or expressiins defined in the
Act or ey stetutory mcdificaticn thereof in force at the date cn
which these presents become binding on the Company shall, if not
inccensistent with the subject or centext, bear the same meanings

-n these presents.

MEMBERS. \

2, The number of members with which the Company proposSes

to be registered is ten but the Directors may frcm time to time
register an increase of members provided that the number of
members shall not exceed filty. coulowionu 2 w0 6 inolooive
SME Theapzi"'o%r{s{?)?xs uéi"héjeg.%ﬂr?ﬁ% of the Act shall be cbserved by the
Company and every member of the Company shall either signa

%ﬁimd in bopd. o700 Bable”A of the Gompanics Lot L.

G

written consent to become a member or sign the register of
members on becoming & member.

GENERAL MEETINGS.

4, 'The Company shall .o cach year hoid a General Meeting as its
Annual General Meeting at such tyme and place as may be
determined by the Directors, and shal) specify the meeting as such
in the notices callingit, provided that every General Meeting
except the first shail be held nct mere than fifteen months after
the holding of the ast preceding raeeting, and that so long asg the
Company heids it first Annual General Meeting within eighteen
menths after its incorporation it need not hold it in the year of

its incorporation or in the foliowing year.

5 Al General Meetings other than Annual General Meetings,
shall be cailed Extraordinary General Meetings.

6. The Directors may whenever they think {it convene an
Extraordinary General Meeting, and Estraordinary General
Meetings shall algo be convened on such requisition, or in default
may be convened by such requisiticnists, as provided by section 132
cf the Act,

7. Twenty-one days' netice at the least of every Annual General
Meeting and of every meeting convened to pass a Special
Resolution, and fourteen days' notice at the least of every other
General Meeting (exclusive in every case both of the day on which
st is served or deemed to be aerved and of the day for which it
is given), specifying the place, the day and the hour ¢f meeting,
and in the case of speclal business the general nature of that
business, shall be given in manner hereinafier menticned to
such persons (including the Auditors) as are under these presents
cr under the Act entitled to receive such notices from the
Company; but with the consent of all the members entitled to
receive notices ¢f or such proporticn thereof as is prescribed by
the Act in the case of meetings cther then Annual General Meetings,
:h.m;eft"ing may be convened by such notice as these members may
ink fit.



8. The accidental omissicn to give notice of a meeting ¢,
cr the non-receipt of such nctice by, any person entitied to
receive nctice thereof shall not invalidate any resolution
pasged, or proceeding had, at any meeting.

PRCCEEDINGS AT GENERA L MEETINGS.

9. Allbusiness shali be deemed special that is transacted at
an Extraordinary General Meeting, and all that is transacted at
an Annual General Meeting shall also be deemed special, with
the exception of the ccnsideration of the inccme and expenditure
account and balance sheet, and the reports cf the Directors and
of the Auditors, the electicn of members of the Directors in the
place of those retiring, andthe appointment ¢f, and the fixing of
the remuneration ¢f, the Auditors.

10, No business shall be transacted at any General Meeting :
_unless a quorum is present when the meeting proceeds to !
business. Save as herein otherwise provided two members { '
personally present shall be a quorum. E j
" |
b :
11. If within half an# hour from the time appcinted for the A )
holding of a General Meeting a quorurn is not present, the fff’}) o
meeting, if convened on the requisiticn of members, shall be <
dissolved. In any other case it shall stand adjourned to the i
same day in the next week, at the same time and place, or at |
such other place as the Chairman shall appoint and if at such
adjourned meeting a quorum is not present within half an hour
from the time appointed for holding the meeting the members
present shall be a quorum.

12. The Chairman (if any) of the Directors shall preside as
Chairman at every General Meeting, but if there be no such |
Chairman, or if at any meeting he shall not be present within .y

fifteen minutes after the time appointed for holding the same, cr ‘ (%?}
shall be unwilling to preside,, jhe members present shall choose ZZ4E /.7 |
some member of theLM‘:jﬁiﬁ'f‘no guch member be present, % r’)l
or if all the members of the present decline to take the / ﬂ»!j |
chair, they shall chcose some member of the Company who shall "

be present to preside.

13. The Chairman may, with the consent of any meeting at |
which a quorum is present (and shall if so directed by the i
meeting) adjourn a meeting from time to time and from place 1
to place, but no business shall be transacted at any adjourned ﬂ
meeting other than business which might have been transacted 1
at the meeting from which the adjournment tcok place, Whenever *\
a meeting is adjourned for thirty days or more, nctice of the ;
adjourned meeting shall be given in the same manner asdf an %&Z{D |
original meeting. Save as aforesaid, the members shall not ”:y 1
be entitled to any notice of an adjournment, ¢r of the business [
to be transacted at an adjourned meeting. "

1

7!
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2 by

its duly authorised representative as provided by section 139
of the Act. A proxy need not be a member of the Company.

22. 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 sificer duly
authorised in that behalf.

23. The instrument appointing a proxy and the power of attorney
or other authority (if any) under which it is signed or a notarially
certified or office copy thereof shall be deposited at the registered
office of the Company or at such other place within England as is
specified in the notice convening the meeting not less than twenty-
four hours before the time appointed for holding the meeting or
adjourned meeting at which the person named in the instrument
proposes to vote, or in the case of a poll not less than twenty-
four hours before the time appointed for the taking of the poll,

and in default the proxy shall not be treated as valid. No
instrument appointing a proxy shall be valid aiter the expiration of
twelve months from the date of its execution,

24, A vote given in accordance with the terms of an instrument

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 the proxy was executed, provided that no
intimation in writing of the death, insanity or revocation as aforesaid
shall have been received at the registered office of the Company

before the commencement of the meeting or adjourned meeting at
which the proxy is used.

25. An instrument appointing a proxy shall be in the following
form or as near thereto as circumstances will admit—

"VITAFOAM PENSIONS TRUST LIMITED,

"I,
”of
"s member of
"hereby appoint
llof
"and failing him,
”Of
"to vote for me and on my behalf at the (Annual or
"Extraordinary, or Adjourned, as the case may be)
"General Meeting of the Company to be held on the
" day of
"and at every adjournment thereof,

"As witness my hand this day of 19 "
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2. The instrument appointing a proxy ghall he deeraea 1o poRien
authority to demand or join in demanding 2 polt.

CORPORATIONS ACTING BY R EPRESENTATIVES AT
MEET INGS.

27. Any corporation which is a member of the Company may by
resolution of its Directors or other governing hody authorise
such person as it thinks fit to act as its representative at any
meeting of the Company and the perscon so authorised shall be
entitled to exercise the same powers oOu behalf of the
Corporation which he represents as that Corporation could
exercise if it were an ipdividual member of the Company.

DIRECTORS.

28. Until otherwise determined by a General Meeting, the number
of Directors shall not be less than two nor more than seven.

ag. The names of the first Directors shall be determined by the
subscribers to the Memorandum of Association.

30.. The Directors may from time to time and at any time appoint any
member of the Company to be a Director either to fill a casual
vacancy or by way of addition to she Board of Directors provided that
the prescribed maximum be not thereby exceeded. Any member s
appointed shall retain his office only until the next Annual General
Meeting, but he shall then be eligible for re-election.

31. No person who is not a member of the Company shall be
eligible to hold office as a Director.

POWERS OF THE DIRECTORS.

32. The business of the Company shall be managed by the Directors
who may pay all such expenses of, and preliminary and incidental
to, the promotion, formation, establishment and registration of the
Company as they think fit, and 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 statute or

by these presents required to be exernised or done by the Company
in General Meeting, subject nevertheless 1o any regulations of
these presents, to the provisions of the statutes for the time being
in force and affecting the Company, and to such regulations, being
not inconsistent with the aforesaic; regulations or provisions, as
may be prescribed by the Companuy in General Meeting, but no
regulation made by the Company in General Meeting shall invalidate
any prior act of the Directors which would have been valid if such
regulation had not been made.

s

33. The members for the time being of the Board of Directors of i’
the Company may act notwithstanding eny vacaney in the ir body; “;}.f

provided always thai in case the yrsxsicmm of the Directors shall at «
number f/j’/’%ﬁ%

10,
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any time be or be reduced in number to less than the mnimum
number prescribed by or in accordance with these presents, it

oY

shall be lawful for {'ffem {o act as the Board of Directors of the
Company for the purpose of filling up vacancies in their bedy, or
of summcning a General Meeting, but not for any other purposge,

34.

think fit, and any Secretary so appointed may be removed by them.
The provisions of sections 177 and 179 cf the Act shall apply and be

SECRETARY.

The Secretary shall be appcinted by the Directors for such
tirne,af such remuneration and upcn such ccnditions as they may

observed, The Directors may from time to time by resolution

appoint an assistant or deputy Secretary, and any person so ;

appointed may act in@‘iace of the Secretary if there be no
Secretary or no Secretary capable of acting.

THE SEAL.

35. The Directors shall provide for the safe custody of the Seal
which shall not be used except by the authority of the Directors
and in the presence of at least one Director and of the Secretary,
and in favour of any purchaser or person bona fide dealing with
the Company such signatures shall be conclusive evidence ©of the
fact that the seal has been properly affixed.

. 36,

37. At the Annua! General Meeting to be held in the year 1962 and

DISQUALIFICATION OF DIRECTORS.

The office of Director shall be vacated-

(a)

(B)

(©)

(D)

()

(F)

If a receiving order is made againsti him or he makes
any arrangement or composition with his creditors.

If he becomes of unsound mind.
If he ceases to be a member of the Jompany.

If by notice in writing to the Company he resigns his
office.

If he ceases to hold office by reason of any order made
under section 188 of the Act.

If he is removed from cifice by a resoclution duly
passed pursusnt to section 184 of the Act.

ROTATION OF DIRECTORS.

i1,
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in every subsequent year. one third of the Directors for iha
time being, or if their number i not a multiple of three then
the pumber nearest to ne third, shall retire from office.

38. The Directors to retire in every year shall be thcse who
have been longest in cffice since their lsst election cr appoint
ment. As between Directors who became Directors on the same
day thcse tc retire shall in the absence of agreement be selected
from ameng them by lot. The length of time a Director has

been in office shall be computed frem his last election ¢r appoint
ment. A retiring Director shall be eligible for re-election.

; / 39. The Company may, at the meeting at which a Directon refé‘ges
€\ XN ,% in manner aforesaid, fill up the vacated office by electing & person.

o thereto, and in default the retiring Director shall, if offering him-
self for re-election, be deemed to have been re-elected, unless at
such meeting it is expressly res olved not to fill such vacated office,
or unless a resoluticn for the re-election of such member shall have
been put to the meeting and lost.

40, No person other thana Director retiring at the meeting shall,
unless recommended by the Directors for election, be eligible to

the office of Director at any General Meeting, unless not less than
three nor more than twenty-eight days pbefore the day appointed for
the meeting there shall have been given to the Secretary notice in
writing, by some member duly gualified to be present and vote at the
meeting for which such notice is given, of his intention to propose
such person for election, and also notice in writing, signed by the
person to be proposed, of his willingness to be elected.

41, The Company may from time to time in General Meeting increase
or reduce the number of Directors and determine in what rotation
such increase or reduced number shall go out of office, and may make
the appointments necessary for effecting any such increase.

42, Tn addition and without prejudice to the provisions of section

184 of the Act, the Company may by Extraordinary Resolutich remaove
any Director before the expiration of his pericd of office, and may by
an Ordinary Resoluticn appoint ancther gualified member in his

/p ? stead; but any person so appcinted shall retain his office so long
;,M"‘ / only as the member in whese place he is appointed would have held
(X

Jéﬁi the same if he had not be removed.

PROCEEDINGS OF DIRECTORS,

43. The Directors may meet together for the dispatch of business,
adjourn and otherwise regulate their meetings as they think fit, and
determine the quorum necessary for the transaction cf business.
Un}e§s otherwise determined, two shall be a quorum. Questions
arising at any meeting shall be decided by a majority of votes.

Incase of an equality of votes the Chairman shall have a second ov
casting vote.

44. A Director may, and on his request the Secretary shall, at

19
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any time, sumwon a meeting of the Divectors by notice served
up@nﬂ them. A_Dwector who is absent from the United Kingdom
shall not be entitled to notice of a meeting.

4% The Directors may from time to time elect a Chairzoan, who
shall be entitled to preside a all meetings of the Directors at
which he shall be present, and may determine for what period

he is to hold office, but if no such Chairman be elected, or if

at any meeting the Chairman be not present within five minutes
after the time appointed for holding the meeting and willing to
preside, the Directors present shall choose one of their number
to be Chairman of the meeting.

46. A meeting of the Directors at which a quorum is present shall
be competent to exercise all the authorities, powers and discretions
by or under the regulations of the Company for the time being
vested in the Directors generally.

47. 'The Directors may delegate any of their powers to committees
consisting of such Director or Directors as they think fit, and

any committee 80 formed shall, in the execution of the powers

so delegated, conform to any regulations imposed on it by the
Directors. The meetings and proceedings of any committee shall
be governed by the provisions of these presenis for regulating the
meetings and proceedings of the Directors 'so far as applicable and
g0 far as the same shall not be guperseded by any regulations made
by the Directors as aforesaid.

48, All acts done by eny meeting of the Directors or of any
committee of the Directors, or by any person acting as a Director
shall, notwithstanding it be afterwards discovered that there was
some defect in the appointment or continuance in office of any
such 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 or had duly continued in office and was qualified to be

a Director.

49. 'The Directors shall cause proper minutes {0 be made of all
appointments of officers and of the proceedings of all meetings of
the Company and of the Directors and of committees of the
Directors, and all business transacted at such meetings, and any
such minutes of any meeting, if purporting to be signed by the
Chairman of such meeting, or by the Chairman of the next
succeeding meeting, shall pe sufficient evidence without any

further proof of the facts therein stated.

50 A resolution in writing signed by all the Directors for the
time being or of any committee of the Directors who are duly
entitled to receive notice of & meeting shall be as valid and effectual
ag if it had heen passed at a meeting of the Directors or of such

committee duly convened and constituted.

DISPOSAL OF PROFITS.

51. No part of the Company's profits or agsets shall be applied

13.
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in the payment of dividends or other forti of distrution {0 the
members but shall be applied solely for the purposes of the
Company or any trust administzred by the Compeny Or any 5

charitable purpose.

AUDIT.

§3. Auditors shell be appointed and their duties regulated in
accordance with sections 159 to 162 of the Act.

ACCOUNTS.

3. The Directors shall cause proper books of account to be
kept with respect to :- I

(a} all sums of money received and expended by the
Company and the matters in respect of which the
receipt and expenditure takes place; and

(b) the assets and liabilities of the Company.

Proper books shall not be deemed to be kept if there are not
kept such books of account as are necessary to give a true and
fair view of the state of the Company's affairs and to explain
its transactions.

54. The books of account shall be kept at the registered office
of the Company, or, subject to section 147 (3) of the Act, at
such other place or places as the Direclors think fit, and shall
always be open to the inspection of the Directors.

55. 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 books of the Company
or any of them shall be open to the inspection of members not
being Directors, and no member (not being a Director) shall
have any right of ingpecting any account or book or document

of the Company except as conferred by statute or authorised by
the Directors or by the Company in Gereral Meeting.

56. The Directors shall from time to time, in accordance with
sections 148, 150 and 157 of the Act, cause to be prepared and
to be laid before the Company in General Meeting such profit
and loss accounts, balance sheets, group accounts (if any) and
reports as are referred to in those sections.

NOTICES.

57. A notice may be given by the Company to any member either
personally or by sending it by post {o him or to his registered
ac?dxfess, or (if he has no registered address within the United
Kimgd.om) to the address, if any, within the United Kingdom
supplied by him to the Company for the giving of notice to him.

14,
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Where a notice is sent by post, service of the notice shall be
dzemed to be effected by properly addressing, prepaying, and
posting a letter ccniaining the notice, and to have been effected
in the case of a notice of a meeting at the expiration of

twenty- four hours after the letter containing the same is posted,

and in any other case at the time at which the letter would be
delivered in the ordinary course of post.

58. Notice of every General Meeting shall be given in any
manner hereinbefore authorised to:~

(a) every member except those members who (having no
registered address within the United Kingdom) have
not supplied to the Company an address within the
United Kingdom for the giving of notices to them;

(b) every person being a legal representative or a trustee
in bankruptcy of a ruember where the member But for
his death or bankruptcy would be entitled to receive
notice of the meeting; and

(c) the auditor for the time being of the Company.

No other person shall be entitled to receive notices of General
Meetings.

WINDING UP,

59. If the Company shall be wound up the balance of the assets
shall be applied for the pbenefit of any trust then or formerly
administered by the Company or for any charitable purpose as
may be decided by the members in General Meeting.

- wi s wr m we as e - an
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THE COMPANIES ACTS 1948 - 1967

(D

VITAFQAM PENSIONS TRUST LIMITED

At an Extraordinary General Meeting of the above-named
Company duly convened and held at the Registered Office
on 19th October 1971 the following Rescolution was duly
passed as a Special Resolution:

SPECIAL RESOLUTION

That the name of the Company be changed to "BRITISH VITA

PENSTIONS TRUST LIMITED"

e g s

AT W ol en

T. Walker
COMPANY SECRETARY and SOLICITOR

22 4C
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

A2

N, 696160

P hereby certify thut

VITAROAM PERSIOND THUST LIMITED

having by special resolution and with the approval of the Seeretary of State changend

it name, is now incorporated under the nane of

ERITISE VXFA PRROICNS THUSY LIMITED

29th Ootober 1971

s en nader my hind at London the

Y. .U;Q’r

(¥ L. Mumn 3

dssistan? Regustrar of Companies

L3 R
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IHE _COMPANIES ACT, 1048 & 1967

COMPANY LIMITED BY SHARES

BPECIAL RESOLUTION

of

BRITISH VITA PENSIONS TRUS LIMITED
—

Passed the 2nd day of April, 1973

“. an EXTRAORDINARY GENERAL MEETING of the above named Company

ld on 2nd April 1973, the Following Resolution was duly

rissed as a SPECILAL RESOLUTION ;-

SPECIAJ. RESOLUTION

That in Article 28 the word "seven"” be

delcted and the word Mtent substitu ted
therefor,

s

T WALKER
SECRETARY

ey’

“red April, 1973

A TARTES RESTRATICR] |
= & APR 1973
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T he Companies Act 1848 )

COMPANY LIMITED BY GUARANTEE
AND MOT HAVING A SHARE CAPITAL

SPECIAL RESOLUTIONS

of

BRITISH VITA PENSIONS TRUST LIMITED | ;
(Fassed  4th April 1977 ),

At an Extraordinary General Meei;ing of the above named Company duly
convened and held at the Registered Office on 4th April 1977, the
following Resolutions were duly passed as Special Resolutions.

SPECIAL RESOLUTIONS

That sub-Clauses (A) and (F) of Clause 8 of the Mermorandurm
of Association of the Company be deleted.

That the following Clause be adopted as Sub-Clause (A) in the
place of the former sub-Clause (A) namely -

A To undertake and discharge the office arxl duty of Trustee
or Trustees and of any Trust Deed Fund or Funds or
Scheme or Schemes which are now or may from time to
time be established or formed for providing Superannuation
Allowances, Pensions, Sick Pay, Gratuities, shares in
profits or any other. benefits whatsoever (whether in money ‘
or in kind) For the officers, employees, ex-offi cers, |
ex-employees (and their wives, widows or other relatives
or dependants) of any cormpany or corporation, "

That the fullowingclause be.adopted 23 sub-Clause (F) in the place
of the former sub-Clause (F) narnely -

"R (&) To accent for or without reward J?é’”afﬁf;f;iﬁ%gﬁent by
“ or for others (including T rusteg® of any tp_ﬁ: fund or
scheme) as manager or adminigtpator ofid Wdstments
[ B %7 and securities and for the investment of mﬂd\‘ﬁey therein.
.I "

A ‘ (b) For the purposes aloresaid and for all other purposes

elsewhere expressed in this Clause 3 to hold, deal with,
manage, direct the management of, buy, sell,
b



a

exchkange, maortgage, charge lease, dicpose of, G
grant any right of intercst cower any real or peroonal
property of any kind whatsoever, including cont noant
‘and reversionary right 1h any preperty, ®

/r(/\/bﬁ\/\/\vwmj/buu@ A

CHAIRMAN
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L COMPANY LIMITED BY GLARANTEE
N AND NOT HAVING'A SHARE CAPITAL

MEMORAND UM QF ASSCGIATION
of

BRITISH VITA PENSIONS TRUST LIMITEL

Tl
et e e S

/1/ The name of the Company (hereinafter called Mthe Cornpany) is
"BRITISH VITA PENSIONS TRUST LIMITED".*
;-

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

y
P
7
h

'/ B 'The objects for which the Company is established are -

(A To undertake and discharge the office ard duty of Trustee

‘ or Trustees and of any Trust Deed Fund or Funds or Scheme

‘ or Schemes which are now or may from time to time be
established or formed for providing Superannuation Allowances,
Pensions, Sick Fay, Gratuities, shares in profits or any other
benefits whatsoever (whether in money or in kind) for the officers,
employees, ex-officers and ex~employees {(and their wives, wiclows
or other relatives or dependants) of any company or carporation,

T

() To accept and undertake the duties of any such office of
Trustee as aforesaid either gratuitously or for reward.

() To exercise all the powers, authorities and discretions o
vested in the Trustee or Trustees for the time being of o st
any Deed or instrument constituting or regulating any
such Fund or Scheme as aforesaid.

(D) To invest tl.2 trust furds for the time being subject o the

trusts of any other Deed or instrument as aforesaid, in the

name of the Company in or upon such investments or secuprities
 as the Gompany shall think fit and shall be authorised by the
ot relevant Deed or instrument and without being lim ited or restricted

4 in any way by the provisions of the Trustee Ack 1825 and in

s

—

33
élc * T e name of %he Company was changed to British Vita Pensions Trust l.tmt"ed on
ctober 197
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(F) a)

[

(H
I

()

()

b>

particulnr without being limited or restrictod by the provisions
of thil Ack posyarding the lendiog of i Py o bo socured Ly
mortgage or legal charge on real or leasshold property and out
of the income of such investments or securities, or if such
income shall be insufficient for the purposs, then out of the
capital (if and so far as may be authorised or directed by the
trusts thereof respectively) to raise, provide for and pay or
provide for such allowances, pensions, sick pay, gratuities,
shares of profits, and other bonefil: thrreout under the trusts
ard provisions of any such Deeds or incuuments.

To enter into such contracts with Assurance or other companies
for the insurance or re-insurance or the investment of the trust
funds for the time being subject to the trusts of any instrument
or Deed as aforesaid or for the insurance of the trust Fund or for

.the provision of any pension payable under such trusts and for

the purpose of and in pursuance of any such contract as aforesaid
to. pay over or transfer to any such Company such part of the trust
Funds for the time being subject to the said trusts as the Company
shall from time to time deermn expedient or prudent for the benefit
of any such fund or scheme as aforesaid.

To accept for or without reward the appointment by or for others
(including Trustees of any trust fund or scheme ) as manager :or
adminstrator of investments or securities and for the investment
of money therein

For the purposes aforesaid and for all vther purposes elsewhere
expressed in this Clause 3 to hold, deal with, manage, direct the
management of, buy, sell, exchange, mortgage, charge, lease,
dispose of, or grant any right or interest over real or personal
property of any kind whatsoever, including contingent and
reversiorary right in any property.

To borrow or raise money or secure or guarantee the r'-'epayment
of money borrowed by the Company or any person, firm or other
comipany, to guarantee, secure or discharge any debt or obligation
of or binding on the Company or any person, firim or other company
in such manner as may be thought fit.

To form, support or subscribe to any charitable educational or
public institution, club, society or fund.

To draw, make, accept, xendorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.,

To do all such other things in the execution of any such trusts as
aforesaid as may be authorised directly or indirectly, by the said
Deed or any other Deeds or instruments as aforesaid.

To do all such other things as may be incidental or conducive to
the attainment of the aibove objects.

\/ 4. Tre liability of the members iSlimited.




- -

5. Evary momber of the Company undertakes to contribute to th anants of

the Company, in the cvent of the same being wound up wnile he is a PRGN .y Y
within one year after he ceases to be a member, for payment of the debts and
liabilities of the Company contracted before he ceased to be a member, and of the
costs, charges and expenses of winding up, and for the adjustment of the rights
of the contributories amoung themselves, such armount as may be required not
exceeding one pound.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Graham Hardisl Smith
312 Wilbraham Road
Chorlton—cum-Hardy
Manchester, 21 . Rubber Technologist:

Fernley Arthur Parker
25 VValley New Road

Royton
Oldham Company Director
DATED this 8th day of May 1961
. WITNESS to the above sigratures i~ J Sherwin

24 Lulworth Rpad
Middleton, Manchester

Accounts Managenr
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GENERAL,

1. In these presents the words standing in the first columm of the
Tabie next hereinafter contained shall bear the meaning set opposite
to them respectively in the second column thereof, if nut mcon-
sistent with the subject or context--

WORDS. MEANINGS,
The Act . - .. ' The Companies Act, 1948.
These presents . . a These Articles of Asscciation, and

the regulatwons of the Association
from time to time in force

The Office . , . . The registered office of the
Agsgocration, ,

The Seal ‘. . e . . The Commoan Seal of the Associa
tion.

Month .. . R Calendar month

In writing . . . . .. Written. prmted or lithographed

or partly cne and partly anolher,
and other modes of representing

or reproducing words wn a visible
form.

And words importing the gingular number only shall :nclude the
plural number, and vice versa.

Words importing the masculine gender only shall include the
feminine gender; and
‘7.‘.%
Qg\‘,\\ﬁ HLG!S;,?
AN

Z2DEC 1987 |
ZDECEL)




Words importing persons sholl include corporations,

Subject as aforesaid, any words o1 expressions defined in the
Act or any statutory modification thereof in force al the dele on
which these presents becoma binding on the Corapany shall, if not
inconsistent with the subject or contexi, bear the samu meanings
in these presents,

MEMBIRS,

2, The number of members with which the Cuompany proposes
to be registered is ten but the Directors may from time to time
register an increase of members provided that the number of
members shall not exceed fifty. Regulations 2 1o § inclusive
contained in Part II of Tablc ' of the Companies Aclt 1948 shall
apply to this Company.

3. The provisions of section 110 of the Act shall be ohserved by the
Company and every member of the Company shall either sign a
written consent to become a member or sign the register of
members on becoming a member.

GENERAL MEETINGS.

4, The Company shall in each year hold a General Meeting as its
Annual General Meeting at such time and place as may be
determined by the Directors, and shall specify the meeting as such
in the notices calling it, provided that every General Meeting
except the first shall be held not more than filteen months after
the holding of the last preceding meeting, and thatso long as the
Company holds it first Annual General Meeting within eighteen
months after its incorporation it need not hold it in the year of

its incorporation or in the following year.

5. All General Meetings other than Annual General Meetings,
shall be called Extraordinary General Meetings.

6. The Directors may whenever they think fit convene an
Extraordinary General Meeting, and Exiraordinary General
Meetings shall also be convened on such requisition, or in default
may be convened by such requisitionists, as provided hy section 132
of the Act. .

7. Twenty-one days' notice at the least of every Annual General
Meeting and of every meeting convened to pass a Special
Resolution, and fourteen days' notice at the least of every other
Gieneral Meeting (exclusive in every case both of the day on which
it is served or deemed to be served and of the day for which it

is given), specifying the place, the day and the hour of meeting,

and in the case of special business the general nature of that
business, shall be given in manner hereinafter mentioned to

such persons (including the Auditors) as are under these presents
or under the Act entitled to receive such notices from the

Company; but with the consent of all the members entitled to
recelve notices of or such proportion thereof as isprescribed by
the Act in the case of meetings other than Annual Guneral Meetings,
a meeting may be convened by such notice as those members may
think fit. )



®. The aceidental ornission fo give noliee of oot 1o,
or the non-receipt of such nolice by, dny perdon entitled 1o
receive notice thercof shall not invalidate ony resoelution
passed, or proceeding had, at any mecting.

PROCEEDINGS AT GENERAL MERTINGS,

9. All business shall be deemed speeial that is transacted at
an Extraordinary General Moeting, and all that is transacterdl at
an Annual General Meeting shall also be deemed special, with
the excepiion of the consideration of the income and expenditure
account and balance sheet, and the reports of the Directors and
of the Auditors, the election of members of the Directors in the
place of those retiring, and the appointment of, and the fixing of
{he remuneration of, the Auditors.

10. No business shall be transacted ai any General Meet:ng
unless a quorum is present when the meeting proceeds to
business. Save as herein otherwise provided two membets
personally present shall be & quorum,

11. If within half an hour from the time appointed for the
holding of a General Meeting a quorum is not present, the
meeting, if convened on the requisition of members, ghall he
dissolved, In any other case it shall stand adjourned to the
same day in the next week, at the same time and place, or al
such other place as the Chairman shall appoint and if af such
adjourned meeting a quorum is not present within half an hour
from the time appointed for holding the meeting the members
present shall be a quorum.

12. The Chairman (if any) of the Directors ghall preside as
Chairman at every General Meeting, but if there be no such
Chairman, or if at any meeting he shall not be present within
fifteen minutes after the time appointed for holding the same, or
shall be unwilling to preside the members present shall choose
some member of the Board of Directors or if no such member be
present or if all the members of the Board present decline to take
the chair, they shall choose some member of the Company who
shall be present to preside.

13, The Chairman may, with the consent of any meetinig at
which a quorum is present (and shall if so direcied by the
meeting) adjourn a meeting from time to time and from place
to place, but no business shall be transacted at any adjourned
meeting other than business which might have been transacled
at the meeting from which the adjournment took place. Whenever
a meeting 18 adjourned for thirty days or more, notice of the
adjourned meeting shall be giveu in the same manner as of an
original meeting. Save as aforesaid, the members shall not
pe entitled to any notice of an adjournment, or of the business
to be transacted at an adjourned rmeeting.

7!



L4, At all Generas Meetings a resolut.on put 10 fhie vole

of the meeling shall be decided on a show of hands by «
majority of the members present in person and entitind Lo
vote, unless a pold is, befcre or upon the deciaration f

the result of the show of hands, demanded by the Cha-rmuan
or by at least three members presen. in person or by prosy,
or by a member or members present in person «r by

proiy and representing one tenth of the total veiing rights «f
all the mewmbers having the right to vote at the meeting, and
ualess a pol. be s¢ demanded a declaration by the Chairman
of the mceting that a resoluticn has been carried, or carried
wanimously or by a particular majority, or lost or not
carried by a particular majority, and an entry to that effect
in the minute book of the Company shall he conclusive
evidence of the fact without proof c¢f the number or proportion
of the vutes recorded in favour of or against that resolution,

15. Subject to the provisions of Article 10 if a poll be demanded
in manner afcresaid, it shallbe taken at such time and place, and
in such mmmner, as the Chairman of the Meeting shall direct, and
the result of the poll shall be deemed to be the resolutien of the
meeting at which the poll was demanded.

16, Nc poll shall be demanded on the election ¢f a Chairman
of a meeting, or on any question of adjournment

17,  In the case of an equality of votes, whether on a show of
hands or on a pcll, the Chairman of the meeting shall be entitled
to a second or casting vote.

18, The demand of a pcll shall not prevent the continuance of a
meeting for transacticn cf any husiness other than the
question on which the poll has been demanded.

VOTES OF MEMBERS.

19. Subject as hereinafter provided, every member shall have one
vete unless there are moneys due by him to the Ccmpany and unpaid.

20. A member of unsound mind or in respect of whom an order

has been made by any Court having jurisdiction in lunacy, may
vote, ¢n a show of hands and on a poll, by his committee, receiver,
curator bonis or c¢ther person, in the nature of a commiitee,
receiver or curator bonis appointed by that Court and any such
committee recelver curator bonis or cther person may on a pull,
vote by proxy.

21. Votes may be given on a poll either personally or by proxy.
Cn a show of hands a member present only by proxy shall have no

vote, unless the member is a corperation. A corporation may vote by

8l



its duly authorised representative as provided by seetion 130
of the Act. A proxy nced not be o member of the Compauny.

22, The instrument appointing a neoxy shall be in writmg 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 duly
authorised in that behalf.

23. The instrument appointing a proxy and the power of atorney
or other authority (if any) under which it is signed or a notarially
certified or office copy thereof shall be deposited at the registered
office of the Company or at such otber place within England as is
specified in the notice convening the meeting not less than twenty-
four hours before the time appointed for holding the meeting or
adjourned meeting at which the person named in the instrument
proposes to vote, or in the case of n poll not less than twenty-
four hours before the time appointed fur the taking of the poll,

and in default the proxy shall not be treated as valid. No
instrument appointing a proxy shall be valid after the expiration of
twelve months from the date of its execution,

24. A vote given in accordance with the terms of an instrument

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 the proxy was executed, provided that no
intimation in writing of the death, insanity or revocation as aforesaid
shall have been received at the registered office of the Company
before the commencement of the meeting or adjourned meeting at
which the proxy is used.

25,  An instrument appointing a proxy shall be in the following
form or as near thereto as circumstances will admit--

"VITAFOAM PENSICNS TRUST LIMITED.

"y,
Mof )
"a mermber of ,
"hereby appoint )
"of ,
Yand failing him, ,
Mof ,
"to vote for me and on my behalf at the (Annual or
"Extraordinary, or Adjourned, as the case may be)
""General Meeting of the Company to be held on the
" day of ,
"and at every adjournment thereof.

"As witness my hand this day of 1g .M



26,  The mstrument appomnting a proxy shall be devined to conges
authority to demand or Join in demanding a poll,

CORPORATIONS ACTING BY RE PRESENTATIVES AT
MEETTINGS,

47. Any corporation which is a member of the Compuany may by
resolution of its Directors or other governing body authovise
such person as it thinks fit to act as its representative at any
meeting of the Company and the person so authorised shall be
entitled to exercise the same powers on behalf of the
Corporation which he represents as that Corporation could
exercise 1f it were an individual member of the Company.

DIRECTORS,

28. Until otherwise determined by a General Meeting, the number
of Directorsshall not be less than two nor more than ten.

29, The names of the first Directors shall be determined by the
subscribers to the Memorandum of Association.

80. 'The Directors may from time to time and at any iime appoint any
member of the Company to be a Director either to fill a casual
vacancy or by way of addition to the Board of Directors provided that
the prescribed maximum be not thereby exceeded. Any member so
appointed shall retain his office only until the next Annual General
Meeting, but he shall then be eligible for re-election,

31. No person who is not a member of the Company shall be
eligible to hold office as a Director,

POWERS OF THE DIRECTORS.

32. The business of the Company shall be managéd by the Directors
who may pay all such expenses of, and preliminary and incidental
to, the promotion, formation, establishment and registration of the
Company as they think fit, and 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 statute or

by these presents required to be exercised or done by the Company
in General Meeting, subject nevertheless to any regulations of
these presents, to the provisions of the statutes for the time being
in force and affecting the Company, and to such regulations, being
not incens istent with the aforesaid regulations or provisions, as
may be prescribed by the Company in General Meeting, but no )
regulation made by the Cormpany in General Meeting shall invalidate
any prior act of the Directors which would have been valid if such
regulation had not been made.

33. The members for the time being of the Board of Directors of

the Company may act notwithstanding any vacancy in their body,
provided always that in case the number of the Directors ghal! at

10,

B



any time be cr be reduced in number te less than the miniruum
number prescribed by or in accordance with these presents, it
shall be lawful for him or them to act as the Board of Directors of
the Company for the purpose of filling up vacancies in their body,
or of summoning a General Meeting, but not for any other purpose,

SECRETARY.

34, The Secretary shall be appointed by the Directors for such
time, at such remuneration and upon such conditions as they may
think fit, and any Secretary so appointed may be removed by them.
The provisions of sections 177 and 179 of the Act shall apply and be
observed. The Directors may from time to time by resolution
appoint an assistant or deputy Secretary, and any person so
appointed may act in the place of the Secretary if there be no
Secretary or no Secretary capable of acting,

THE SEAL,

35. The Directors shall provide for the safe custody of the Seal
which shall not be used except Ly the authority of the Directors
and in the presence of at least one Director and of the Secretary,
and in favour of any purchaser or person hona fide dealing with
the Company such signatures shall be conclusive evidence of the
fact that the seal has been properly affixed,

DISQUALIFICATION OF DIRECTORS.
36. The office of Director shall he vacated—

(A) If a receiving order is made against him or he makes
any arrangement or composition with his creditors,

(B) If he becomes of unsound mind,
(C) If he ceases to be a member of the Company.

(D) If by notice in writing to the Company he resigns his
office,

(E) If he ceases to hold office by reason of any order made
under section 188 of the Act,

(F} If he is removed from office by a resolution duly
passed purguant to section 184 of the Act,

ROTATION OF DIRECTORS.

37. At the Annual General Meeting Lo be held in the year 1962 and

11,



in every subsequent year., one-third of the Divectors for the
time being, or if their number is not a mmultiple of three then
the number nearest to one~third, shall retire from oifice,

38. The Directors io retire in every year shall be those who
have been longest in office since their lasi election or appoint-
ment. As between Directors who became Directors o the same
day those to retire shall in the absence of agreemant be selected
from among them by lot, The length of time a Director has

been in office shall be computed from his last election or appoini-
ment. A retiring Director shall be eligible for re-election.

39. The Coropany may, at the meeting at which a Director retires
in manner aforesaid, fill up the vacated office by electing another
person thereto, and in default the reliring Director shall, if
offering himself for re-election, be deemed to have been re-elected,
unless at such meeting it is expressly resolved not to fill such
vacated office, or unless a resoclution for the re-election of such
member shall have been put to the meeting and lost.

40. No person other than a Director retiring at the meeting shall,
unless recommended by the Directors for election, be eligible to
the office of Director at any General Meeting, unless not less taan
three nor more than twenly-eight days before the day appointed for
the meeting there shall have been given 1o the Secretary notice in
writing, by some member duly qualified to be present and vote at
the meeting for which such notice is given, of his intention to
propose such person for election, and also notice in writing, signed
by the person to be proposed, of his willingness to be elected.

41, The Company may from time to time in General Meeting
increase or reduce the number of Directors end determine in
what rotation such increase or reduced number shall go out of
office, and may make the appointments necessary for effecting
any such increase,

42, In addition and without prejudice to the provisions of section

184 of the Act, the Company may by Extraordinary Resolution remove
any Director before the expiration of his period of office, and may by
an Ordinary Resolution appoint another qualified member in his

stead, but any person so appointed shall retain his office so long

only as the member in whose place he is appointed would have held

the same if he had not been removed.

PROCEEDINGS OF DIRECTORS.

43. The Directors may meet together for the dispatch of business,
adjourn and otherwise regulate their meetings as they think fit, and
determine the quorum necesgsary for the transaction of business.
Unless otherwise determined, two shall be a guorum, Questions
ariging at any meeting shall be decided by a majority of votes,

In case of an equality of votes the Chairman shall have a second or
casting vote,

44. A Director may, and on his request the Secrefary shall, at



any time, summon a megimg of the Divectors by notree gers e
npoa  them., A Director who is absent from the Tined Bingaon,
shall not be entitled to notice of a mecting.

45.  The Directors may from time to timie elect o Chatrmon, who
shall be entitled to preside at all meetings of the Directors at
which he shall be present, and may determine tor what periad

he is to hold office, but if no such Chairman ke elected, or if

at any meeting the Chairman be not present within five minutes
after the time appointed for holding the meeting and willing to
preside, the Directors present shall choose one of their namber
to be Chairman of the meeting,

46 A wmeeting of the Directors at which a quorum is present shall
be competent to exercise all the awthorities, powers and discretions
by or under the regulations of the Company for the time being
vested in the Directors generally.

% 47, The Directors may delegate any of Lhelr powers Lo
committees consisting of such Director or Direckors and
such other person or persons as thev think fit, and any
committee so formed shall, in the exccution of the
powers so delegated, couform to any regulations imposed
on it by the Directors. The meetings and proceedings
of any committee shall be governed by the provisions of
these presents for regulating the meetings and proceed-
ings of the Directoxrs so far as applicable and so far as
the same shall not be superseded by any regulations made

bg the Directoxs as aforesaid. .
48. All acts done by any cieeting of the Directors or of any

committee of the Directe: 3, or by any person acting as a Director
shall, notwithstanding it be afterwards discovered that there was
some defect in the appointment or continuance in office of any
such 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 or had duly continued in office and was qualified to be

a Director.

49, 'The Directors shall cause proper minutes to be made of all
appointments of officers and of the proceedings of all meetings of
the Company and of the Directors and of committees of the
Directors, and all business transacted at such meetings, and any
such minutes of any meeting, if purporting to be signed by the
Chairman of such meeting, or by the Chairman of the next
succeeding meeting, shall be sufficient evidence without any
further proof of the facts therein stated.

50, A resolution in writing signed hy all the Dircclors for the

time being or of any committee of the Directors who are duly
entitled to receive notice of a meeting shall be as valid and effectual
as if it had been passed at a meeting of the Directors or of such
committee duly convened and constituted.

DISPOSAL OF PROFITS.

51. No part of the Company's profits or assets shall be applied

% Amended by Special Resolution passed 26.11.82.
13.



in the payment of dividends or othey form of d-strbuf oy o the
members buat shall he applied solely for the purposes  of the
Company op any trust administered by the Gompuny op uny
charitahle p urpose

AUDIT

32, Auditors shall be appointed and their dnties regulated in
accordance with sections 159 to 162 of the Aot

ACCQUNTS

23. The Directors shal cause proper books of account io be
kept with respect to

(@) all sums of money received and expended by the
Company and the matters in respect of which the
receipt and expenditure takes place; and

{(b) the assets and liabilities of the Company.

Proper books shall not he deemed to be kept .f there are not
kept such books of account ag are necessary to give a true and
fair view of the state of the Company's affairs and to explam
its transactions.

&4, The books of account shall be kept at the registered office
of the Company, or, subject to section 147 (3) of the Act, at
Such other place op places as the Directors think fit. and shall
always be open to the inspection of the Directors.

tonditions or regulations the accounts ‘and books of the Company
Or any of them shall be open to the inspectiun of members not
being Directors, and no member (not being a Director) shall
have any right of Inspecting any account or bock or dog ument

of the Company except as conferred by statute ar authorised by
the Directors or by the Company in Gerer] Meeting.

36. The Directors shall from time to time in accordance with
sections 148, 150 and 157 of the Act, cause to be Prepared and
to be laid before the Company in General Meeting such profit
and loss accounts, balance sheets, group accounts (if any) and
reports as are referred to in those sections.

NOTICES,

57. A notice may be given by the Company to any member egither
personally or by sending it by post to hin or to his registered
address, or (if he has no registered address within the United
Kingdom) to the address, if any, within the United Kingdom
Supplied by him to the Company for the giving of notice to him,

14



Where a notice is sent by post, service of the notive st be
deemed to be effected by properly address ing, prepaymg, and
posting a letter containing the notice, and to have been effected
in the case of a notice of a meeting at the expiration of

twenty four hcurs after the letter containing the same 13 posted.
and in any other case at the time &t which the letter would be
delivered in the ordinary course of post.

58. Notice of every General Meeting shall be given in any
manner hereinbefore autherised to :-

(a) every member except those members who (having nc
registered address within the United Kingdom) have
not supplied to the Company an address within the
United Kingdem for the giving of noiices to them ;

(b) €very person being a legal representative or a trustee
in bankruptey of a member where the member but for
his death or bankruptey would be entitled to receive
notice of the meeting; and

{c) the aud:tor for the time being of the Company,

No other person shall be entitled to receive notiwces of General
Meetings.

WINDING UP,

59. I the Company shall be wound up the balance of the assets
shall be applied for the benefit of any trust then ar formerly
administered by the Company o+ 19r any charitahle purpose as
may be decided by the members in General Meeting.

e
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NAMES, ADDRESSES AND DESCRIPTIONS OI' SUBSCRIBERS

M X VAt B e bt

GRAHAM HARDISTY SMITH,
312, 'Wilbraham Road,
Chorlton-Cum-Hardy,

Manchester 21.

Rubber Technologist.

FERNLEY ARTHUR PARKER,
25, Valley New Road,
Royton,
- Oldham.

Company Director,

DATED the 8th day of May, 1961,
WITNESS to the above Signatures;-

J. SHERWIN,
24, Lulworth Road,
Middleton,
Manchester.
Accounts Manager,
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DORMANT COMPANY RESOLUTION

COMPANY No,____ £ 2 &44 0

e T A e e 2

THE COMPANIES ACT 1985, SECTION 252

SPECIAL RESQLUTION OF
PArzn by ViTm Placrion v TiHeor LIMITED

AT A GENERAL MEETING OF THE ABOVE-NAMED COMPANY,
HELD ONTHE _ 1% ™ DAY OF _ o ¥ &y qizet 19 2

THE FOLLOWING SPECIAL RESOLUTION WAS DULY PASSED:-

The accouns of the company tor the financial year endmg 247747405 /3¢fhaying been laid
before the company ac the meeting, and the company, having qualified as sruall in that year and
having been dormant since the end of it, resolves to make ftselt «xempt fror: the obligation to
appoint auditors as otherwise required by section 384 of the Companies Act 1985.

SIGNED = :%{é,‘:/p,z4,
Dbrectorar 32#%:7 of company

e
DATE & Y &Fprmee gria SEFa

GEN10G4



F—

NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICRGFICE RECORD

Companies House regrets that the microfiche record for this corpany
contain some documents which are illegible.

The poor quality has been nated, but unfortunately steps taken ‘¢ improve
them were unsuccessful,

Companies House would like to apologise for any incenvenience this
may cause.

(KL
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Companies House is an Executive Agency of the Depariment of Trade and Industry i ' AWARDED PO EXCELLENCE



