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Company +which does not issue any invitation to the public to subscribe

for its Shares.
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COMPANY LIMITED BY SHEHARES

&

APPLICATION by the Subseribers fo the  Moraxpray or

Assoctarron of  the Dygreo 120

P,

Cosrrant, LDMITED, being a Company such as is specified in Neclion 2 (3)

of the Companies Aet, 1000, and which dees not issue any invitation {o
the public to subscribe for its Shaves, for a Certilicate of TIncorporation as

a Limited Company under the Companics Aels, 1862 to 1900.

W, the several persons whose names are subscribed, hereby

declare that the Dy ra M 111

Cearpanys  LIMITED,

whose Memorandum of Associntion is delivered hervewith, does mot issue any

invitation to the public to subscribe for ils Shaves.

+

NAMES, ADDRESSES AND DBSCRIPEIONS 01 SUBSCRIBERS.
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Dated this.. .2 % . duy of &71,._, AT, 100 7

Witness to the above Signalures-—
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DECLARATION of Compliance with the requisitions of the Companies
Acts, made pursuant to s. 1 (2) of the Companies Act, 1900 (63 & 64

Vict. ch. 48), on behalf of a Company proposed to be registered as the
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NOTE.—This margin is reserved for binding-and shonld not be written across.

(a) Hora insorl;

'* A Bolicitor of the
“High Court cagaged
“in the Eormnhun »

"‘A])wuelor ar
“ Sooretury ninmed in
“the Articles of
@ Associntion.'”

Declared ot

(ﬁ'&c’b’:‘-w PR RV 7%

I . Samueol. Itilton . e s

ofo. 7 Tplor Street Oldham in tho Sountw oF IEnCemtor

Do solemnly and sincerely declore that T am® . & Solieltor of the High

~Gourt engaged in the formation

o b —— e s ot A —— DAL ——

of the... Pura . MILIL . L o ek e i e —

Limited, and that all the requisitions of the Companies Aets in respeet of
matters precedent to the registration of the said Company and incidental
thereto have been complied with, And I make this solemn Declaration

conscientiously believing the same to bo true, and by virbue of the provisions

»

[

of the “ Statntory Declarations Act, 1835,
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Certificate |

Duty at the
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COMPANY LIMITED BY SHARES.

] be impressed
12| here.
;

Statement of the Hominal Capital

ar

REGIGTERED]

” 75271
Ho vvrn wrnn - .

LIMITED,

R e e L TPy

Pursuant to Section 112 of The Stamp Act 1891, and
Section 7 of The Finance Act, 1899.

(See Page 2 of this Form.)

This Statement is to be lodged with the Memorandum of Association and
other Documents when the Registration of the Company is applied for,

2327—‘9-05. -
TeLEGRAMS: ' CERTIFICATE, LONDON.” TeLePHONE : NUMBER 248 HoLponrN,

JORDAN & SONS, LIMITED,
@ ompany Registration Agents, Printers, Publishers, wnd Stationers,
116 & 120 CHANCERY LANE, LONDON, W.C.
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THE NOMINAL CAPITAL

@ OF
The Dura M3i11 . LIMITIZD,
is. Twenty . Thousand. . ... . , ' Pounds,

& -

divided into Four Thousand Shares

; of  Five Pounds : _ each,

i
| ' .
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) Dated the /7 G day OV WAk,

ORIy G

of .. ﬂ—ﬁm—-‘“’ , 190}

# % This Slalement should be signed by an Officer of the Company.



Tn Qp:\’ﬁ-.\xms Acts, 18 RE ?QWERED
/'
Comeany Liareep by 3”'\]’(";527 4'

H
1
'

)

Hemorandum of  A3GoriiR0])

GF TINE

DURA MILL LIMITED.

R T R

19
i £
] 1.—That the name of the Company is *Taz Duna Mo
i Liwiren.” .
é . jyfu{w(c‘f
i 9.—Phe Registered Office of the Company is, awd—<is—te=be, in
Eugland.
\ 8.—The objects for whieh the Company is established are =

{a) To carry on the frade or trades, one or more, or all, of
gpinning, doubling, wenving, blenching, dyoiny, and printing;
or in any other way to manipulnte cotton, flax, wool, jute, silk,
or other fibrous substances. ‘Do buy or sell in Great Britain or
abrond any of such substances in their raw (nnmanufecturoed)
gtate ; further, to trnde in Grent Britain or abroad in the
products of the Company’s mills; alse us principals, or as
agents, similacly to trade in the yarns, fnbrics, or manufactures
of other firms producing or dealing in goods ol a similar

S charagter to those made by this Company; and [urther, to

carry on the teade or business of brick eor file makers anel

vendors, but onty to the intent of using up any clay found on

3 tho Company’s land; to purchase, aequire and taka over tho

‘ land, cobton mills, hereditvments and promises situate ab

Bridge Mills, Whitworth, nenr Rochdale, in the County of

Lnnenster, formerly bolonging to Messrs. Hargronves & Son

Limited, and known a3 No. 8 Mill, and for that purposs fo

onber info an agreemont, tho form of which is contained in the

Ly

,; schedule to an ngrosment dated the 14th duy of Aungust, 1907,

i mentioned in Clause 8 of the Articles of Assoeintion, eithor
3 with or without variation, and to eavey the snwe into effect, :m_d
to furnish and equip such mills or any of thom; also, if this

Cumpnny shall deom it desirable so to do, to enlarge and add
: to the lsst-mentioned mills, and to ereet, furnish and squip
3 upon pny part of tho seid land any now or edditional mill
& or mills.
i
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From tinie to tinio to, purchage, obbain or lenso or otharwise
acquiro on such terms nnd conditions as shall bo agveed upon,
14nd, casqments, vights cr privileges for the Compnny's

refuivements.

o build and maintain mills and any othér promises; also to
make resorvoirs roquisite for tho (orogoing objects; to lay out
any of the Company's surplus land for buildidg purposes, and
ke build shereon mills, works, houses, shdps, or ofhor eroclions,
for use, sals or to leb; to lob any portion of the land by tho
yoar, ov to let it on building lenses, with power fo advanco
money on first mortgage on the property built; and genorally
to denl with the land in such manner a8 moy scem most
expedions to the Company's interest.

To purchase engines, boiloes, machinary, tools, imploments,
atonsils and offects [Or the carrying ouk of all or any of the
foregoing objects; also for the making of gns aud the applica-
tion of clectricity in any way that may scom to bo advanbe-
geous to the Gompnay.

o purchase or ofherwise aequire any mills, promisss, tono-
ments or other buildings and ihe land conuected thevewitls
also any machinery, wiensils or sbock-in-trade, thevein or therson,
suited to the Company’s objects ; and further, to puchasa or
obherwise acquive and underbake all or any pars of the business
of any person or Company carrying on any business which this
Company is authorisel to cavry on; alss ta purchnso or obhet-
wise nequive the vight to the uss of any frade wmark, letters
patant, liconse or bravets d’invention caloulatesl 1o be of benofib
to the Company.

To sell, lense, lot, undovlet, exchanga, morbynge ot otherwise
donl with, ot dispase of, nlb or any pact of the roal or porsonal
proputty for the time being of the Company; to hiro spaco,
steam power and turning, or to lot or supply space, steam
power nnd turning in sash manuor and fram and to such
parsons and upon suzh terms as may be deemad expodient.

o borrow money, also to secure overdrafls abt any bank or
banls and otherwise to arrange for the obinining of evedit Ly
the issuo of boads, debentures, bills of exchunge, promissory
notes or other obligations ov securities of the Company; or by
mortgage (with o withous power of gnlo), ov by o charge on or
debontutes comprising all or any pars of the renl or personal
property of the Compnuy, including or not it uncalled eapital,
or by depusit of any of the alovasaid securities, ot of any of tho
dosuments, goods, propetty, or assets of the Company, or in
stich other manner ag the Company shall bhink fit; also by all ov
iy of the aforesnid menns to provido for the indemnifying of all
or any of the Directors who nuvy aive any guarantoe or gusranioos

RPN

gomortary
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for or nndertake any liability on bobalf of the Contpany; lso to
aceopb loans from any person or body, or bodiés corporato, ab
intorest, ropuyable with ov without notice and wpon any terms
whatsoevar,

(A) To wmake, accopt, endorse, and execato deeds, agreoments,

promissory notes, bills of exchunge, bank choques, and other
negobinblo instruments.

To invost and denl with the moneys of lbe Company not
immodiately reqnired by the purchase of bonds, debonbures,
dobenture stock, or othor securitios of Corporations or Companics
Timited ov otherwise in Great Britain, or in Coloniat Govornment
bondg or stock, also by payments under discount on an enrlier
date thau dus dgte for cotton or othor commodibios; or by lonns
to limited Compauics or by doposit ab any bauk or with any
Trust or Discount Jumpany.

() To take or othwrwise acquira shates in any other Company

having objects altogether or in part sin:lar to thoso of this
Company, o carrying on any businese y'hatsoover eapable of
being conducted so as diractly or indirvectly fo bonefis this
Company; and to hold, sell, and transfor (with or without
gunrantee) or otherwise deal with the said shares,

(*) To own or hire locomotive engines, cansl boats, rmilwey

wagaons, horses, or any other conveyruces, vehicles, or motive
power, the' possession and use of which, or to adopt any mode
of transport which shall seem fo be ndvantageous to the

Compsny.

(1) To enter into any arrangemonts for sharing profits for n union

of interest or for reciprocal concessions or co-operation with any
person or Comprny carrying on or asboub to caery on any
business which this Company is anthorised to carry on, ov any
Jusiness ot transaction capable of being transacted so as dirvectly
ot indirectly to benefit this Company.

(m) To sell or otherwise dispose of the undertaking of the Company,

or any part thereof, for such consideration s the Company may
think fit, either in all or part, for cash, shaves, debentnros, or
scouritios of any other Company having objects altogethor or in
purt similar to those of this Company; provided always bhab
sueh sharos, debentures, or socurities shall be fully pnid aond
involve no liability of this Company.

(n) To remunerate all or any of tho officers and servants of tho

Qlompany and others oub of or in proporbion to the refurns or
profits of the Company or other ways as the Company may
think fit, and for that purposo, out of the profits of the Com-
pany (should it be deomed nocessary) to establish any funds or

L2
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teush in the namo of Mrustees for the acquisition and helding

of shaves in tho Company, from the profits of which to obtain
all or nny of tho menns for such remunecation.

{2 o gid in tho ostablishwont of and to support infirmavies or
othor Lonovolent associations oxeclusively devofed to dealing
with cuses of sicknoss, disease and aceidents.

{p) To distributo any of the property of tho Compuny among its
menibers in spocie, but so that o distribution rmeunting to a
reduction of capitel be made withoub the sanction of the Court,

if needful, first obtained.

(4) The doing of all orany of tho above things, either aionn or in
conjunction with others, and eithor as principals or ngonts. -

() The doing of all such othor things ns are incidental or con-
ducive to the nbtainment of the above objects or any of them.

{8) To poy interest (bub not without the previous sanction of the
Court) out of the oapital fo the Company's members at not
more than five per cent. por annum on the amounts from time
to time called up during the ercction of tho Company’s mills or

works.

4—The liability of the members is liuirad.

5~-Tho capital of the Company is £20,000, divided iuto 4,000
hares of £5 each, with powor for the Company from time to time to
incrense is eapital, and in relation to guch increase ~f eapital with
power to divide the same or amy pars or parts ‘thereof inbo shutes of
any amount or into soveral classes, nnd to atiach thercto res'pectivuly
any preferontinl, doferred, quelified or speeinl vights, priviloges or

conditions.
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‘Eﬁ‘[ ¢ tha several persons whose names nud addvesses are swhscribed,

> oro desivous of being formed nto a Company in pursuance
of this Memorandnm of Association, and we respectively agreo to take
the number of shates in the Cupital of the Company seb opposite our
respective names.

No. of Bha,s
tuken
bz ench
Bubseribor,

Nnnies, Addresses, and Deseriptions of Subscribers,
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Articles of Association (1O AUR190T)

oF THE

DURA MILL LIMITED.

o T I E

1.—The Regniriions contained in the Table marked A E;‘;’l‘lfdtd

in the first sehudulo of the Companios Act, 1802, revised
1908, shall not apply to the Company, Lut insterd theroof,
the [llowing shall ba the Regulations of the Compauy,
subject novertheless to ropenl and alteration thoveof, and
additions as provided by these prosonis.

Interpretation.

9,.—In these presents the sevoral words and expressions Interpretation.
stated in the firss column below shall mean and include
thie sovoral axprossions and matters oxpressed in tle second
column, unless there bo something in tho subject or context
repugnant theroto or ineopsistont therewith, thab is to
SOy =
FIRST COLUMN. SECOND COLUMN.
« Phe. Statute,” or *The  All or any Acts of Parlinment

Statutes,” shall moenn and include from time to time in force <on-
cerning Joint Stock Componies
with limited linbility and neces-

surily affecting the Company.
#!'he Dura Mill Limited.”

Tho Registor of Mombers to be
kopt pursuanb to section 25 of the
Compnnics Act, 1862,

Tho Memorandum of Assoein-
tion sud the Regulations of the
Company from timo to time in
foree.

« The Company '’ means

« Tha Negister ' means

¢ Phege Prosents " mean
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# Cppital ' shall miean ond
ineludo

¢« Mombor ' moans
¢t Pircetors '’ shall miean

« Taankors” ¢ Auditors,”
¢ Managers,” mean

« Seoratnry ”’ nienns

, ‘“Ordinary Moeting " shall mean
and include

| ¢ Bxteaordinary Meeting ™ shall
moan and include

. “ Spetinl Resolution” and
u Wxteaordinary Resolution "

“ Bonxd * shall mean

« Soal ' shall mean
& Offico ' shall mean

« Month " shall menn

« Writing '’ shall mean and
include

Words importing the singuler
numbor only

Words importing the plural
number

Words importing the masculine
gendor

Words importing persous

we LA

Phéa nominal capital for tho
tinde boirig of the Company,

A momber of the Company in
accordnnco with tho stabube.

Pho Dircetors for the time being
of the Company.

"Thosoe respective officors for the
tinio Being of the Compnny.

Tho Secrotary for iho timo boing
of tho Company, and eny fem.
porary substitute for the Com-

poay.
An Ordinary CGeneral Mooting

of the Company, and any
adjourned holding thereof.

An Bxteaordinary Gonoral Moot-
ing of the Company, and any
adjourned holding thereof.

Have the mennings assigned
theroto respectively by the Com-
panies Act, 1862, secians 51 and
120,

A quornm or more of Direciors
assombled ab o Meeting of Dirce.
)

Lots.

The Commnton Seal for tho time
being of the Company.

'he Registered Ofice for tho
time being of the Company.
Colondar Month.

Anybhing written or priniplgar
partly weitten and partly printed.

Shall inelude the plural num-
ber.

Shall ineludo the singular num-
ber.

Shall include the fominine gen-
dar.

Shell include corporations, ag-
grogate or solo.

e
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3.—~Tho Comproy shall, by or through its Direclors,
forbhwith ontor into tho Agreoment, the form of which is
contained in the schedule to bhe agreoment dated tho Lith
day of August, 1907 (reforred to in clunso 8, sub-clnuso a,
of the Memorandum of Association of this Company), nixdl
muade botween Willinm Spencor, Josse Clough, Prank
Needham, Tlisha Bardsloy and Treank Holdon {heroinnftor
called tho Vendors), of the one pnxt, and Sumucel Hilton,
Trasten for aud on bohalf of this Company, of the other
part, and which form of agroemont is heroinutior rofarred
t0 o the seheduled agreomont, and o eopy of which ngrea-
menb of tho 14th day of August, 1907, including the
schodate thereto, will be doposited for inspaction until the
allobmont of all tha prosent shave capital of the Company,
ot the Registored Ofiige of tho Company), with Iull power,
nevorbholess, for the Directors from time to time to agree
to any modification o alteration of the terms of the said
seheduled agreemont, oither bafore or aftor tho ndoption of
the said agreoment, and shall carry into effeet tho said
sebeduled agroement with or withoub such modifications
or oltorations as aforesnid.  The basis on which the
Company is establishod is that $he Company shall acquire
the property comprised in ibe said schoduled agreoment
on tho terms therein seb forth, subject to any such
modifieations or alterations (if smyz) as aforesaid, and that
ihe Vendors thercin named are bo be the first Dirvectors of
tho Company, and accordingly it ghall be no objectior bo
tho said ngreement, or to the torms therein contained, or
any of such terms, or to any modification or alterafion
of any of such torms that the Vodoes ag promoiors.
and Dircctors stand in a fiduciary position towards the
Company, or that thoy do nob in the ciremmstances con-
stituto an indepandent Board, and every member of theo
Company, present and future, is to be deemed to join the
Company on such footing or basis and with full know-
Jodge nnd nobieo of such fiduginty position, and of both
tho said Agreements and the contents thereot,

Capital.
4.-—The original capital of the Company is £20,009,
divided into 4,007 shaves of .£5 enth.

Shares.

§.—The shares shall be under the control of the Direc-
fors, who may allob or otherwise dispose of the same to
such porsons, on such terms and eonditions, snd either ab
» promium or otherwise (bub nob ub discount), and ab such
tines ag tho Diroctors think fit, provided always that no
person shall have allotted to him or shall hold less than

twonty shares.

Gontrol of
shares.

N A T
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G.-—An application for shares signed by ovon behalf of Appliestion for
tho applicant, followed b i ( th r of sharen Lo b
1} , followad by an allobment of tho swme or any of share tobo
fower nuber of shares, shall be deemed to be un aceopt- ﬂﬂfg;ﬁ‘},{‘;})
ance by the applicant of the sharves allotted, and shall of thesume.
pullorise the Dircciors to placo the upplicant on the

registor as o membor of the Compuny.

7. —As vogaeds il allobments {rom timoe to time mado, Retitm of
Ehe Directors shuil duly comply with section 7 of the Allotments.
Companies Act, 1900,

8L, by tho conditions of allebment of any shavo, the raymrnton
wholo or pat of the nmount bheroof shall ha payable souments
by instelments, ovory such instalment shatl, whon dug, ho
puid to Company by the holdor of the share.

9.-The joini holders of share shall be sevcrally, as jrﬂlni;l;l! ot
well us jui 60, liable fox the paymont of all instalments for paymons,

and enlls dus in rospoct of such share,

10.—'The Company shall be entitled to treat tho registored Resistered
holder of any sharo us the absolute owner thercof, nud toldorofshates.
acenrdingly shall not be bound to recognise any equitable
or obhor claim to, or interast in, such _share on the part of
any other porson suve as harein provided.

Certificates.

11.——Certilicatos for shares shall be issned under o lsaue of
common sonl of the Company, and shall, oxcopt as hovoin- certificaten.
alter provided, be issued ab the exponse of tho Company.
Tovery member shall be cntitled to one cortificnte for the
gharos registered in hiz name, or, at the option of tho
Directors, to soveral cerbificales each for n pars of such
shores, Thvory cortificate of shares shall  spacify the
denoting numbers of the shares in respach of which ib is
jssaed, nnd the amount paid up thercon ab the timo of the
issue of the certificato.

19,1 soveral persons be vegistered os joint holders of gl;ejclergiﬂculu
a share they shall not be ontitled to move than one hotlors.
cerbificato of such shnre botweon them, and the delivery of
such certificnte to any such persons sholl Ve suffieient
delivory to all such joinb holders thetoof.

18.—1If any corbificate bo worn out or defaced, then, New eurtilento,
upon production thereof to the Directors, they may ordor o
tho samo to bo cancolled, and may issue 6 new cortificate
in licu thereof; and if any cortificate shall Lo lost or das-
troyed, then, upon preof thereof to the satisfaction of tho
Directors, and on such indemnity a8 the Divectors deem
adequatoe being given, a new cortificnbo in lieu thereof shall
be given to the paky entitled to the lost or destroyed

cerbificate.
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14.—Tho snm of one shilling shall be pnid to the Comn- m"{{,‘{" {or now
pllmy for overy cortifieato issued under the last preceding certifiente.
clause.

Calls,

15.—Tho Directors may from timo to time make such Cul how

calls s thoy think fit upon the members in rospect of & | e
moueys unpoid on the shares held by them rospectively,

and not by the conditions of allotmons thercby made
pryable at fixed times, and ench membor shall pay tho
amount of every call so made on him to the persons, and

at the times and places appointed by the Divectors. A eall

may be made payable by instalmonts.

16.—3 cnll shall be deomed to be made ab the ime Calls, when
whon tho resolution of the Directors authorising such eall ™
was passed.

17.—Nob loss than fourtcon days' nofics of any call Motice of eall,
shall ba given, spocifying the time and placo of paymont,
and to whom such cail shall be paid ; bub in any action ov
proceeding which may be taken to recover any eall it shall
nob bo nacessaey to prove thab tho said notice was givon,
18.—1If tho sum payable in respect of nny call or instal- Noa-baymont
ment bo not paid on or bofore the dny appointed for
payment thercof, the holder for the time being of the
shato in respeeh of which the eall shell have beon mude,
o bhe instalment shall be due, shall bo chavged intorest Interest on culls
for the sume 26 the rate of £5 por conbum per snnmum, or
guch highor rate as tho Divectors shall appoint, from
the day appointed for paymeub theroof to the time of the
actunl payment, but the Directors may, whon they think
fit, remit altogether ov in park any sum becoming paynble
for intorvest under this elnuse.

19.—The Dircetors may, if they think fit, vecoivo [rora Pavmentol
any member willing to edvance the samo, nil op ST
any part of the money due on bhe shaves held by
him beyond the sums actually called for, und upon such
ierms and condifions as may seem expedient, and the

Company shall pny interest onb of profits ab such rate us
arce and bhe Dirvectors

tho momber paying such sum in adv oei01
agree upon, or upon the footing bhat moneys paid in
advonce shall confor a right to participate in profits. In
the former case due vegard shall bo had to clause 109
lhercof. No money so prid in advance ghall bo rotarned 0 Resurn of ealls

tho member oxcopt with the swnction of the cours fipgt, Puldinudvanee:

obtained,
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Forfeiture and Lien. ’

20.I{ any member il to pay any call or instalment Hotice prier Lo
on or before the day appointed for the paymoent of the aren ™ ot
same, the Direetors may at any tims thereafter during
sueh thmoe as the coll or instalment remains unpaid. serve
n notien on such member requiring him o pay the snme,
togother with any interest thut may have acerued, and all
exponsoes lhat may hove been incurred by the Compuny

by renson of such non-payment.

21.~—The notica sball name a day (not being loss than Partieulnrs of
fourteen dnys from tho date of the notice) and u place "¢
or places on and at which such eult ov instalment and
such interest and expenses as sforesaid are to to bo paid.
Tho notice shall also state thal in theevent of non-payment
ab or boforo the time appointed, tho shares in rvespeet of
which the enll was mado or instalment is payable, will be
linble to ba forfeited.

22.—If the requisilions of any suel: notice as aforesaid Hesolion of
aro nob complied with, any shaves in respeet of which sneh forfalting
notice has beon given, may, aé any time therenfier, before shazen.
paymont of all calls or instalments, intorest eid expenses
dud in vospsct theroof, b forfeited by » xesolubion of the
Directors to thab offect. Such forfoiture shall include adl
dividends declared in vespeet of the forfeited shares, and
nob acsually paid befors the forfeiture.

98.-—Any shates so forfeited shall be deemed to bo the Conscauences
property of the Company, and the Dircctors may soll, of fortoilure.
re-allol or otherwiso dispose of the same in such manner
as they think fit, and, in partienlor, ab o sum equal to or
greaer or less than the amount previously puid up
thereon,

94.—Any member whose shares have been forfeifed Dinbllity ol |
shall, notwithstanding, be linble to pay, and shall forth- forteitce,
with pay to the Uompany oll enlls, insinlmonts, inkorest,
and osponses, owing upon or in respect of snech shares
ab the time of forfoiture, bogobhor with interest thoreon
from bho time of forfeiture until payment, at the rate of £5
por cont. or such highor rato as bhe Directors shall
gppoint por unnum, and the Directors may onforce the
payment of sueh moneys, or any part thereof, if thoy
think fit, but shall nob be undor any obligation so to do.

95.~'he Directors may, ok any timo before any sharos Anpuiment of
g0 forfeited shall have baon sold, re-allotted, or otherwise forfeitures
disposed of, annul tho forfeibure theroof upon such con-
ditions ag they think fit.
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. _206.—"The Gampuny shall have o Grsé and  parnmountd
lien upon all the shaves registored in the nume ol cach
g moembor (whether selely o jointly with others) for his

* debts, liabilities, and engagements, solely or jointly with
2! wiry obher person, to oi with tho Compuny, whethor the
¥ period for the payment, fulfilment, or diseharge therool
- shall have actnally arvived or nob.  Sueh lion shall
o extond to all dividonds from time to time declured in
i _vospact of guch shores. Unless otherwiso agreed tha
" “rogistration of a transfor of shares shall operate as o
; waiver of the Company's Hen (if any) upon such sharos.
g €
"N Y 97 —Tor the purpose of cnforeing such lien the
S ‘ Directors mey sell the shares subjocl therete in such
oW manner s thoy think fit;, bub no sale shall by made unkil
& such pariod us aforesaid shall have arrived, and until notice
N “in writing of tho intentich to sell shall have been sorved
k _* on sueh maomber, his okceutors or administrabors, and

default shall have been made by him or them in the

and thob default in payment of the call was mado, and

Sasarrion

e e B e e o AT

*be impeached by any porsom and the remedy of an
-person aggrioved by the galo shall be in dumuges only an

ngninst tho Company exclusively,

'

oy o

Transfer and Transmission.

Bl i

80.—In no cuso shall the Company purchase its ow
ghares,

BN S SRS R

_;\‘,7')7 ot Xee

R

s

payment, fulfilment, or dischargo of all such dobis,
liwbilities, or engagemonts for seven days after such notice.

1

Company's lien
tporshures anil
dividends for
debid te
Compuny.

Salo of Rlinres
subjeet to Men.

98.—M'he net proceeds of any snch sale shall be appliod Application of

procoeds of

. in or towards satisfaction of all the snid dabts, liabilities, shores subject
X ot engmgoments to or with the Company, and the residue ' Hea.

“(if any) pnid to such member, bis executovs, administrators,

&\\ or.assigns.

)

X 99.—A statytory declaration in writing that tho call in Tite to

| rospect of any shares was made, and notice thovaof givon, Srigedshures

that the forfeiture of the shares was made by & vesolubion
' of the Directors to that oilect, ghall be sufficient evidenco
of the fucts therein stated as against ull pavsons previously
theroto entitled” to such shares, Upon any snle aftr Brabuution of
forleituire the Directors may cunse the purehasor's naING €0 ferfoited shutes,
“he entered in the register in respect of the ghares sold, and
. tha parchaser shall not be bound to seo to the vegularity of
*tho proceedings or to the application of the purchase monoy,
and after his namo shall have been entered in the registor
in respoet of such shaves, the validity of tho sule shall noé

y
i

n Com!mny nol La
purehinse its
own sLBYos.
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81.—No transfor shall be miado or registored whicli Shmres how
wouldl have the ofiect of vesting less thur bwonty shaves in trungferred,
any person not proviously a membor of the Company, orof
reducing the shares held by any existing momber to less
than twonty shaves, unless in the latter ense his remaining
shares shell by the same or some other transfor of aven
date, and approved of by the Dircciors ab the sume time,
bo translorred to somo obher existing member or mombers
of the Compuny.

89, —The insteumaont of transfor of any shara shall be
signed both by tho transforor and tho transferco, and the
transforor shall bo deemed to romain the holder of such
shave until the nwmo of the transferee is entered it the
register in rospect thoroof. I'he instrument of tennslar of
any sheve shall bo in writing in the usual common form,
ot in the following form, or a5 near thoreto as ciremnstances
will admi :—

Porm af

y of Pransler,

M =1 ¥
in considerntion of tho sum of £ poid {o me
by , 0 (hereinafter
enllod * the transferzo ), do hereby transfor fo the teans-
ferce the shares of & , each numbered
, and the sharey of £ cach
numberod in tho undertaking callad
To hold urbo the transferes, his exeeutors, administrators,
and nssigns, subject to the several conditions on which I
hold the same immedintely before the execution heroof,
pnd I, the transfereo, do heveby agree to tuke the snid
shaves subjoct to the conditions aforosaid.

As witness our hands the day of
TWitnosy to bhe signing, &e.

88.The Dircctors may refuse to vegister any trans{er jljlrflclort' way
declite to

of shares withoub assigning any renson therefor. e tounster

-.84.—Tivery insirument of transfer shall bo left at the Lrauster, how
offico for registration, accompanied by the cortificato of obrned:
tho shares to be transforred, and such othor evidence as

the Company may require to prove the title of the
transferor, or his vight to teansfer the sharos.

85.-—All instruments of transfor which shall bo vegisterad Rotantfon of
“ghall bo retained by the Company, but any instrumont of transen
seanefor which tho Directors may decline to rogister shall

e returnod to the person depositing the samo. A feo reator t

" not exeseding two shillings and sixpence may be charged regieteation.
for registoring each transfor, and shall, if requived by the
Directors, bo paid beforo tho registration bheroof.
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88 —Tho oxecutors or administralors 6f o deconscd Deveiution of

. il titlo o shares
member (not being one of soveral joint holders) shnil Do ondenthof
tho only pevsons rccognised by the Company as having e
any tiile to the shares regisiered in the nune of such
member, and in tho ense of the death of any one or moro
of the joint holders of any rogistered shavos tho survivors
shall be the only persons recognised by the Compnny as
having any title to or intorest in such shaves.

87.—Any person hecoming entitied o sharvos in con- Lrnsmiesionol
sequenco - of the death or bankeapicy of any menther, e S
upon producing such ovidonce thai he sustuing tho
charactor in respect of which he proposes to nck undor
this clause, or of his title ns the Diroctors think suflicient,
may, with the consent of the Directors (which they shall
not be under any obligation io give), be rogisiored as o
member in respect of such shares; ov muy, stbjock to the
regulations as io transfers horein contained, transfer such
ghares. This clanse is horeinaftor referred to as * Lhe

Transmission Clause.”

98.—Tho transfer books may be eclosed daring the Closngar
fourteon duys immedintly preceding tho ordinary genmoral N oo
meckings in each year.

Increase and Reduction of Capital.

39,—The Company may from time o timo incrense the Increnso ol
capital by bhe creation of new sharos of suth amonnt s eapltal.
may be deembdd expadiont.

10.—The Company may attach io such or any of sneh Priority of
new shores any preferential or guaranteed dividend or any S dends of
preference o priority as rogards $he enpital ov dividends or IS e e
both or any other specinl rights, privileges, priorities, or sores.
advantages over he original or any ofher shares in the
Company.

11.—The Company may (bub thore shall nob Lo ARY New shares
obligation upon them so o do), boforo the issue of any now to beoffered o
shares, dotermine thab tho same ot any of them, shall bo
offered in the first instance o all the then members in
proportion to tho pmount of the capitnl held by them, ot
make any other provisions as to tho jssue and allotment: of
the new shares.

49..—Tixcopt so [ar ns othorwise provided by the Gapital Jnised
conditions of issuo, any capital raised by the creation of D on L
new shares shall bo vonsidercd ns part of the c_)rigin_ml Bﬂfﬁ;‘?wﬁfﬁﬂﬁ“
cnpital, nnd shall bo subjeet to tho same provisions in eapital.
all respocts with reforenco to the paymont of culls,
teansfor and trnnsmission, forfeifure, lien, 'surrendpr, and
othorwise, ns if it had been port of tho original copitl,
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43.—If nt any time the capital, by reason of tho issuc Moditying
of proforence shures or otherwise, is divided into different BN
classes of shares, sll or any of Lhe rights and privileges
utbached to ench clas: may bo acodiied by ngreemont
between tho Company mnd any person_purporting to ton-
tract on bohalt of tbwt olags, providld such agrecment
e confirmed by an oxtrnondinary resolution pussed ab o
separate general mesting of the holdors of shares of
il clnss,  And all the provisions hereinafter contained
v ps to meetings shall, wulatis mutandis, appiy o such
neeting.
44.—Tho Company may from iime bo time, by snpodinl Reduction of
resolution, reduce its capital by paying off capital or Fiow offected.

« cancelling eapital which has bven lost or is unvepresonted

by availablg assets, or reducing the linbility on the shares
or obhorwibe as may seon: expolient ; pud capital may be
puid ofl upon the footing fhat it may be called up agnin
or otherwise. And the Company may also, by genernl
resolution, sub-divide its shares or any of them,  The
Company muy from time fo time, and ab any time, con-
golidnte any share in its eapital into shaves of larger

amount.

. . Borrowing Powers.

~ 45.—The Dircctors may from %ime to time ab bhoir Direators to
Aiscrotion rdise or borrow gny sum or sums of money ok’
for the purposes of the Company, in such manner, upoa
~guch gecurity, and upon such terms and conditions in ol
vespects as the Directors may think fit, and in particular Borsawing upon
by the issue of debengures or debonture stock of the depontupes oF
Company, charged upon all or any parl of the property ol wock.
* the Company (both presont and future), including uncalled
capital, or Dy tho erontion of mortgagae or charge, or on
any other goenrities. Debenbures, debenture stock, or other :1\;{:.-(5}31.}2‘:;:0!’
soourities moy be made pesignable free from nny equibies Gobenture
between the Company and the person to whom the same ok Se
may be issued, and any debentures, dobaniure stock, bonds, Terms of lssus

[T ) N ! b t
or other scouritios may be issued b discount or ofher- of uboniured,
wise, snd with any special pr

iviloges or othor conditions ag stoel, se.

to redemption, surrender, and denwings. I any uneatled Moregaging ox
capital of the Company la included in or charged by any shurging of
mortgage ox ofher security, the Directors may, by instru- copital.
imens under the Compnny’s Seul, authorise the person In

whose favour sach morbgage or socurity is executed, orany

other porson in trusk, for him to make culls on the

membets in respect of such anenlled eapital, ond tho
provisions hareinbefore contained in regard to calls shall

mutatis mutandis apply to ealls made under such nuthority,
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and such authority moy bo made oxercisable either con-
ditionally or unconditionally, and either prosont or con- :
tingontly, and either to the exclusion of the Direetors’

povgurﬁ or cbhorwise, and shull bo assignablo if exprossed 1
so to ba.

L ¥

16.~—The Directors shall cause n proper registor to be Registorof
kept, in necordance with section 43 of the Clompanios MOTEEC
Ach, 1883, of all mortgages and charges specifieally
affecting the property of the Cowpany. The Directors ‘
shall also cnuse n copy of every deed or document croating )
any movtgage or charge which require io ho rogistored 3
under seetion 14 of the Companies’ Act, 1900, to bo mude
and kopt ab the office, and such copy shall be open to ‘

e e SRS S MR ST S S A

% inspection by the mbmbers and ereditors of the Company

i on paymont of the fee of one shilling for each and every

i ingpection, but so, novertholess, that in ense of o series of

3 wmitorin debentures a copy of one of sueh debentures shall

% be sufficient; and the Directors shall also causo to bo X
Ly registersd with the Roegistear of Joint Stock Companies i
overy morbgago or charge cronted bv the Company and -3
i requiring registration under seciion 14 of the Companics 1
L Act, 1900, ’
::;: . 4
i General Meetings. '-‘i'z
1. .
i 47 ~—Ordinnry Goneral Meotings shall bo held ab such :m;imﬁf’ rfl
%g times and places as may be proseribed by the Compnny in ’ i!
N general meeting, and if no othor timo or placo shull be it
B preseribed a general meobing shall be held in Tebrunry

and August in evory year, on such day and ot such hourand

place as may be determined hy the Board,

48.—he before-mentioned goneral moetines shall be pofution of

ralled “ ordinary mestings,” abd nll obhor meetings of tho apa «oxira.
Company shall bo called ¢ extraordinary meotings.” ordinney "

o DA

19,—The Directors may, whenevor they think fit, and Extaordony
they shall, upon & requisition mado in writing by mmnpers to bo culled,
holding in the aggregate one-fifth of the issued enpitad,
conveno an extraordinary moebing.

B i

50.—Any such requisition shall spocify tho object of f,‘:‘{}-ill,‘}‘é}?:.‘.,’;-" :
the mooting required, and shall be signed by the members meeting. %
making the snno and shall be doposited at the registered 5
office of the Company, It mny consist of soveral docu-
ments in like form, each signed by onc or moro of tho l
tequisitionists,  The meeting must bo convened for the
purpose specified in the requisitions, and if convened
ohorwise than by the Dircetors for those purposes oaly.
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$1.—In case tha Divsctors after such deposit fail fo When requisi-
convene an extreordinary meating to be held wibhin twenty- comvene, ¥
one duys aflter such doposit, the requisitionists or any other
members holding the liko proportion of the enpifal may
thomselves conveone the meebing, bub any meoting so cou-
vened shall not be hold after three months from the dnbo of
such deposit. 1f ab any sueh meoting & resolukion
requiring confirmation at nnother meeting is passed, the
Directors sheil forthwith convene n further extraordinary
. gonevnl meeting for the purpose of considering tho resolu-
RN fion and, il thoughi fib, of confirining it as a spocial
resolution, and if the Dirdctors do not conveno the meeting
within seven days from tho dato of the passing ol iho first
resolution, tho requisitionists, or a majority of thom in
value, may themselves convene the meoting.

TENTIEDENT

4
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59.—Seven cloar duys' notice speeifying the place, day, Noticesof ‘
and hour of #ho mesting, ond in ense of special business meatiig, to ”

RN

the general nature of such business shall be givon to the siven. ]

membors entitted to uotice, and such notico shail be given f

‘ -either by advortisement or by notice sont by post or obher- ¥

" wise served as heroafter provided. -
23.—"Pho accidental omission to give any such notize ag Consoguances ¥

aforeanid. to any of the members entilled as nforesnid shall enission. %)

not invalidate any resolution passed ob any sueh meeting. 4

f

Proceedings at General Meetings. L

\ 54.-—The business of ar, ordinary mnoting shull be to Husiness tobe 2
' receive and consider the siatement of incoms and expon- meotings. %a
diture, and tho balance sheef, and reportz of the Directors Li

and of the Auditors, o elcet Dirdetors and other officers in

the place of fhose robiving by rotation, and to declnro
dividonds, snd fo transact any business whieh, under

these presents, onght to be transnctod of an ovdinary oriners.
meehing.

55.—Any momber may propose any resolubion ab an Regulations s
Ovdinary Meeting of which he has not more bhan 85 days mombor.
nor less than 28 days prior to such meebing, loft at or sent
to the Registered Offico of the Compnny, addrossed to the
Directors, o written notice of his i_ntanhion go to do, with o .
copy of such resolution, provided always thab sueh
resolution, if pnssed, would not contravene any provision
contained in any of the statutes or theso prasonts.
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56.—The mover at any mecting of = rogelution or Rasolution or g

1 i e o i
amendment shuil immediately aftor ho has moved tho same, Lo'itided to - :
if required by khe Chairman of the meeting, hand to him Cuairmun. ol

o written copy of such resolution or pmendment. ;
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57. ~Thres membars shall be the'guorum of & racobing Quorum of
necessary for the transnetion of any other business than M¢™®
such as rvelutes to the balanee shaet, the declaration of a
dividend, and the eleckion of Dircetors and Auditors, and
for v hich no quornm shall be nocossary.

58.—The Chairman of the Dirdetors shall be entitled to chatenan of

take the ehaiv ab every meoling; or if ho shalt not be meeties.
present at the time when any meeting ghall commence, o

il present ho shall decline to take tho chair, tho members

present shall ehoose anothor Director as Chairman of the
meeting, and if no Diveetor be present, or if all the
Directors present decline to take tho ebair, then the
members present shall chuoso one of their number to bo
Chairman of the meebing.

59.—If within balf-an-hour from the time appointed for reuuro 10
the meoting the Dusiness of thab meebing or any par ebinin anorum.
thereof cannes be bennsncted beenuse of the required
number of members not being presont, the mecting if
convencd upon  tho requisition of members shall be
dissolved. In any other case it shall stnnd adjourned to
ghe same day in the next week, bub if such doy happen to
be Good Friday or Christmas Day, then to the first secular
day next following sueh lasb montioned day nb the same
hour and placo; and if ab such adjourned meebing the
required numbor of members bo not present, those
members who nro present shall be a quorum and may
trensact the business for which the meoting was called.

80.—Every question submitted o a meoting shell be Declsfons ot
docided in the first instanca either by o show of bands or quostions, nnd
by & ballot of bhe persous present and entitled to vote on therwou.
a question, and each of such persons ghall hava one voto
only; bui in tho case of equality of votes the Gheirman
shall, both on o show of hands or ballot volo, and ab the
poll, have a casting voto in nddition $o the vobe or votos 10
which be taay be ontitled as o member, or on the show of

hands or baollot vote.

G1.—-"ho Chairman may, with the consenb of the meeb- Adionrumentot
ing, adjourn the samo from time to time and from place Mo ™
to place, but ne business shall be transacied ab any
adjouncd meebing other than the business left unfinished
ab tho meating from which the adjonrnment took place.

62.—Ab any genoral meoting, unless & poll be demanded gﬁlllmmlins &
by tho Directors, or by one-half of the persons present ab ™"
the meeting and entitled to voto therent, n declaration by
tho Chajrman bhat a resolution has been cm'_rietl, or cn,me_d
by o partienlar mujority, or losh or nob_ca.u:led by & parti-
enlar majority, and an entey to that effect in the bool of

.
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p;oc{eeﬂmgs of th(:, Company shall be eonclusive evidence Filtect, 13 10

01 the fact withoub prost of the mumbor or propartion of doclaration usto
tho votes rccovder .h favour of oragainst sueh rosolution, ¢dreping

Xo poll shall Do darmnded on the aleation of a Chairman ™"

of o meeting or © § wly guestion of adjournment.
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63.—If a poll be demanded in the mnnner aforesaid, tho Mannerof
samo shall Lo taken b sach time and in such mnnner ng WERETol
the Chairmuon shall direef, and votes may be given eilher
personally or by proxy, und tho vosulé of such poll shull bo !
deemed to be thoe vesolution of the Cowpany at the ;
meoting at wiich the poll wes domanded. :

_ G4.~The demand of a poll shall nob prevont tho con- continuance ot
tinuanco of a meeting for the transnetion of any business Jootngaftor =

hor  th & st hicl donnid of potl.
gther than the question on which a poll has been ,

demanded. 5

1
. (:i-q‘.-—’l.‘hc instrwment appointing a proxy shell be in appointment af
weiting under the hand of the appointor, ov if such Py i
appointor is a corporation, undor its common seanl, and bo ke
attested by one or moro witnesses. Exeopt in the cnse_of 4
an appointment by a corporate body or sosiety wnder .
. clanse 74, no person shall be appointed o proxy who is not i
o momber of the Compnny and qualified to vote. .

66.~The instewment appointing n proxy shall be Timeand s h
deposited ab tho Registered Oflice of $ho Company not less for depositing A
thpn 48 hours before the time for holding tho meebing af proxy. i
which the povson named if such instrament proposes fo i
vote: bub no instrament appointing & proxy shall be 4
valid after the oxpication of three calendar months from i
the-date of its sxeeubion. i

G7.—A vote given in accordance with the terms of an Proxy when

Tt o L ER e T ey 1

e
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5 instrument of proxy*shall be valid nobwithstanding the ™ .
H previous death ol the principal, or rovocabion of the proxy 4
1 or transfer of the share in respect of which the vote is i
given, provided no intimation in weiting of the death,

Tevoention ov transfor shall have been roceived 'ab tho 4

Registered Office of tho Company bofore the meoeting. ‘

68.—No membor shall be entitled to be present, or to No mombar A
voto on any questions, eithor personelly or by proxy, or A ;
as proxy for ancthor mewmber, nt any gencral meebing ov 0 Company, v
upon o poll, or reckoned in a quorum, whilst any eall ot ;
other sum sholl bs dno and payable to the Company in

vespact of any of tha shares of such membe.

Yotes.
(90.—No person cbhor than o member 0F A POLSON Wha ontitled ta

appointed by o TBody Corporato ov Society "us hercinafter Y™
mentionad, or proxy, shall be ontitled to vote- on any

question.
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70—0n a show of hauds or ballot each porson present Voies ou show
and entitled to votle shall be ontitled to ono vobe only. t hnud.

71.—In eaze of n poll every member shall have one voto yotes ot
for evory share held by him. teabers,
+
T%—Any person enbitied undor tho transmission elango Volg by person
to fransfor any sharos, may voto ab any genoral meeling in §htded inder
rosnoch thoresf in il : A e runsmigsion
U n the snmo manner as if he woro tho elwse.
rogistored holdor of such shares, provided that 48 hours
b least belove the timo of holding the meeking ab which
he proposes to voto ho shall sabisly the Dircetors of his
right to bransfer such shares, unless the Diractors ghall
lnva previously admitted his right to voto ab such mesting
in vesposh theveof.

78.—Where thero are joint registored holders of nny Joint registored
shares any one of such persons may vote at any meeting feliEr bow
in respoet of such shaves as if he wero solely ontitled -
thoreto ; and if more than one of such joint holdors bo
present ab any meeting, that one ol the said porsons whose
nawe stands first in the registor in respoch of such shaves
shall alone bo enfitled to vote in rospect thoreof. Soveral
exceubors or administeators of o deceased momber in whose
namo any shates stand shall, for the purposos of this elause,
bo decned joink holders.

7.4.—Any Cotporate Body or Society whose name shall Qorparate
bo apon the Company's members’ register as tho ownor of appoint proxy.
any shares in the Company, may appoint a proxy by
instrumens in writing in the form or to the offect herein.
aftor described, and which instrument shall either be under
the Common Seal of the Corporate Body or Society, or
ghall be signed by the Chairman and countersigned by the
Secretary thereof, and such instrument shall be depasited ggﬁ;ﬁf-ﬂ:}”
nt the rogistored office of the Company not less than 4
howurs before the time for holding the meeting or adjonrned
meeting ns the case may be, b which the person named in
such instrument proposes to vote, bubt no instrument
appointing o proxy shall boe valid after any subsequent
proxy shull have bzen deposited by or on behalf of tho
Corporate Body or Society ab the rogistered oflize of 5he wiwn voto by
Company, ot after any intimasion in writing by ov on proxyvalid.
bohalf of the Corporate Body or Society of the revacablon
of the original proxy shall have been given to tho Company,
but o vote given in accordance with bhe borms of the
instrument of proxy shall be valid notwithstonding tho
revoeabion of the proxy o the transfer of the sharos I
respect of which the vote is given, unless an intimabion of
anch rovosation or bransfer shall have been roceived ab the

office of bhe Company before the mecting.
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j 15, —Bivery instrument of proxy, whether [or o specilietl
: m]eelgt.ufﬁv or otherwise, shall ag nearly as cireumstances will
i}‘ admib bo in the form or to the efect lollowing :—
; Tho Dura. Mill Limited. “Form of proxy.
The {Nume of Corporate Body or Society)

* shnroholdevs of the Dura Mill Limited herveby appoint
ur prox
-to vote for us and on our behalf ab MR

{nll ordinavy and extraordinary goneral meetings
of the Tire Mill Limiwed)
or -(whore only a speetnl proxy)
(at tho ordinary oriextruovdinary genornl mecting of
the Dura Mill Limiled to be held on the

. day of 19 , and ab any adjowrnmont
* thereof). :
Given under cur common seal this
day of 19 ,or
Signed on behell of the body corperate or society
Dy Chairman.
Countersigned Secretury,
Directors.

. 76.—he nmambor of Directors shall not be less than Nnmber ot
threo nor more than five. Director.

77.—'The following persons shall be the first Directors of
the Compnny :—

CVWinnam Seexcer, The Knowl, Hollinwood, Fngineer.

. Juessk Croucw, Dath Street, Oldham, Mill Managor.
Traxk Nezouan, 25, Granbrock Street, Oldham, Salesman,
Trisua Bannsoey, 808, Fuddersfield Rond, Oldbam,

Seeretury.
Fraxk Horpex, 171, Mauldeth Road, Withington, Yaen
Balesman.

78.—The Directors shall have power to appoint any

. other persons to be Directorsub any time before the Ordinary

Goneral Meeting to be held in September in the year 1917,

bub o that the total number of Directors shall ot excead
the maximum hevein before prescribed.

79,—The qualifiention of avery Director shall bo tho
holding, in his own right and 23 sole holder, of shares or
stock of the Company to the nominal® valne of nob less
than £1,250. A first Divector may act before acquiring
™ his qualifiention, bub shall in any caso acquire his
qualification swithin one month of Dbeing appointed a
Director. And'if such qualificetion shall nok have been
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olherwise acquired within the thno nforesaid, he shall la
deemed Lo have agreed with the Company fo "tako from tho
Company so muny shares as shall be necessary to make up
with the shaves or stock (if any) which he bhon holds the
ameunnt of his sald qualifieation, and his name shall bo
entered in tho registor necordingly. :

80.—The remunoration of the Jivectors shall bo nb the
mte of £300 por annum, and sugh further sams as the
Company in gencral meeting may from time te time
determine; which smn shall be divided among them in
such proportions and in such mauner ag vhey shall agree,
or in default of agresment equally.  Any Dircctor who shall
not hinve served doring the whole period for which the
vemuneration is payable veceiving, bowever, only an amonnt
proportionate to the time served by him.

81.—In addition to the remunevation provided for in
the Inst preceding elause, the Directors shall bo repaid all
teavelling and other expenses incurred by them when
engnrged on the business of the Company.

§%.—4A Divector may hold any other office under the
-Company in conjuction with the office of Direcfor, and on
such terms as to remuaneration and otherwise as the
Divectors may avrange.

Disqualification of Directors.
83.—The office of e Director shall be vacated i(—

{a) If ho become bankrupt or insolvent, or com-
pound with his ereditors.

() It he become of unsound mind or be found #
Innatie.

(?) If bho be convicted of an indictable offence.

(d) If he cease to hold the necessary qualificnbion in
shares or stock or do not obtain the same within
ona month from the date of his appointment.

() If he absent himself from the meefings of
Divootors for a period of six months ‘without
specinl loave of absenca from the ofher Direstors.

/) If ho give the Dirastors ona month’s notice in
writing that he resigns his office. ‘

Bub sny sct done in good faith by a Divector whoso
office is vreated s aforesaid shall be volid unloss prior to

the doing of such neb written notica shall have been served

apon the Directors or an entey shall have been made in

the Directors’ minute book, stabing that such Director hos
consed to be o Director of the Gompany.
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84 —A Dircetor shall not bo disqualified by his oftico
from cntering into contracts, arcangowents or dealings
with the Company eithor as vendor, purchaser or othor-
wizs ; nov shell any contract, nerangomont or dealing with
the Company be veided; mnor shall a Divestor be linbla
to account to bhe Compnrny for any profib arising oub of
any contrset, srrangement or dealing with the Company
by roason of such Director boing a party to or interestod in
or deriving profit (rom any sueh contract, arrangoment or
denling, and being at the same timo a Direclor of the
Company, provided that such Direstor disolosos to the
Bonrd ab or befora the time when such conbract, arrango-
ment or denling is determined upon his intorest therein, or
if his intorest is subsequontly acquired, provided that he on
the firsh occasion possible discloses to the Board the fach
that he has acquired such intorest. But, except in respect
of any indemnity to a Director undor Article 158 hereof,
or in respect of the said schoduled agreement reforred fo in
Articls 8 heveof, or any modifications or altorations thereof,
or any matters aising thereout, no Director shell vole as
& Diroctor in regard to any conbincl, arrangement or
dlenling in wbich he is interested or upon any matbor
arising thoveout, and if he shall so vote his vote shall
notb be counted, nor shall ho be rackoned for the purpose of
constituting a quorum of Directors.

85.—The continning Dircetors mny ach notwithstanding
any veeancy in their body, but so that if the number of
Dirocctors shall bo less than the minimum number before
specified they shall do no ach othor than appoinbing o
Director or Directors or calling a goneral meoting of the
Company until the numbor of Directors has been made up:
to the said minimum.

Rotation of Directors.

86G.—At thoe ordinary general meeting to be held im
August, 1917, and ab ench succeeding ordinary geneml'
meeting, such one of the snid Directors or hig snceossor s
aforasajd shall retire as shall bo agroed upon by the
Directors themselves, or failing such agrosment shall be
detormined by ballot ab each ordinary genernl mooblng
until ail the first Diroetors or their successors ag nforesnid
shall havo once subsequently rotived from. tho office 1n
rotation under this clruse. Aftorwards such one of the
Diractors who hins been longest in office withous ve-election
ot tha dato of each subsequont ordinary gonoral meetings 1?1
Mareh and Ssptembor shall retiro from office at suc

meebing.

87, —A rotiring Diroctor shall bo eligible for re-cloction.
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88,—The Company nb the geaeral mesting ab whicl
any Direetors vebire in manner” woresaid, shall fill up the
vacated oflices, and any obher office whish may thon be
vacute:d, by cleeting tho necessary numbor of persons,
unless the Company shall detormino to reduce the number
of Directors.

89.—-I1 ab any meeting at which an clection of Directors
ought o tale place, the places of tho vacating Divectors
pre not filled up, the vaeating Directors or sueh of them
ns have not had their places filled up shall continue in
oflice unéil the next ovdinary meeting, and so on from time
to time until their places are filled up.

40.—Tha Company may from time to time in general
meeting increase or reduce the number of Diveetors, and
may nlse detormyiae in what rolation such increased ot
reduced number is to go onb of oflice.

91.—Any cosual vacancy oceurring in the Doard of
Directors may be filled up by the Diractors, bub any person
so chosen shall retuin his office so long only as the veeating
Direetor would have retained the same if no vaeaney had
ocenrred.

92,—he Company in genaral meebing may by o gpocial
or extraoriinary resolution romove any Director bofore the
expiration of his period of oflice, and may by an ordinary
vesolution appoint another person in his stend. The
person so appointed shall hold office during such timo only
15 the Dirvector in whose place ho is appointed would have
held the same if he had not been romoved.

98.—No person, nob being & robiring Director, shall,
unloss recommended by the -Diroctors for election, be
eligible for eluciion to the offieo of Direclor ab any general
moebing, unless they, or some other nomber of the Com-
pany, shall propose him nb the provious half-yently
meeting of the shorcholders.

Managing Director.
04.—The Directors may from time fo time nppoint ona Appolutiet or
or nroro of bheir body to be managing Director or Managing Noaging
Divectors of the Company, cither for a fixed term or with- Dircetor, oy
oub any limitation as to the period for which he or they is
or ave to hold such oftico, and may from time to timo
vernove or dismiss him or them from office and appoind

attother or others in his or their place or places.
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95.—-A Managi ire i
ol 11: Py anaging Direetor shall not, while he continuos Smaging

1ld office, be subject to retivement by rotatioh, and DIl hotta
ho shall not be taken into i fiing Fochtion '
YR . account in determining tha mtetion, bt :
otation of retirement of Dircetors, but, subjoet to the vemor |
provisions of any contract between him wnd the C . |
b shall he ants and the Company, ‘
1w shall e subject to the same provisions ns to resionn-
tion and removad as the other Directors of the Compﬁny
aaul 1f] Jmhcel:ltse to_hold-the office of Dirseror from tl.ll‘;' {
cause, ha shodl-ipso fadtn, and immedintoly 5 '
Managing Director. ’ . ¥ conse Lo bo ‘

(JI | i ‘ wyv [ i s i ;

{{b. i:l,b:e Divectors mauy from time to time enbrust to puwers of :
and confer upen u Managing Direetor for the time boing Mnnasing -
such of the powerstexereisable under these presents by the Dircaton |
Directors, s thoy think fit, and may confer sneh powors
for such time, and io be exovcised fov such objects
nid purposes, and upon such terms and_conditions, and
with sueh restrictions as they think expediont; and they
muy confer such powers, either collaterally with, or to the
exclusion of, and in substitation for, all or any of the
powers of:the Direclors in that behall; and may from time "
to timo rovoke, withdraw, alter, or vary all or any of .
such powers. Co

e

o,

-“‘

LT S

Proceedings of Directors. Cl

07.—The Birectors mny meet togethor for the dispatch Meettngs of ,
of business, adjourn, and obherwise regnlate their meetings, pire o, Co
as they bhink fit, and may determine the quornm necessary T 4
for the transaction of business. Until obherwise doter- :

!

}

i
mined three Directors shall form a quornm, The Chair- i
-

!

!

5

!

!

1

man, or Sceretary, ov any two Directors may ab any fime :
convena o meeting of tho Bosrd by giving nolice to the R
other Dircctors. t)uostions arising ab any meeting shall
be decided by a majority of votes, and in ease of an
equality of votes the acting Chalvman thereat shall have
a second ot costing vote, A Direelor who isnot in the u
United Kingdom shatl nob bo entitled to notice of a meot- o
ing of Directors. S !
98.—Ab the first meoting of Divectors after tho first Election of
eloetion of & Director in the year, the Dircetors shall elect Chainan.
@ Chaivman of their meetings. If, end whenever any
vacancy shall oceur in the snid office, the Dlreqhurs shall
forthwith A1l up such vacancy. If nbany moeebing of the
Divectors bho Chairman shall be absent, tho Divectors
presont shall ehoose some one of their numbor to be Chair.

man of such meeling.

99.--A meeting of
’ which a quorum is

all or any of the authori
under rvogulations of the Company for

AT
o

the Diroctors for the time boing ab glé;'ﬁgfgﬁ;w_

wgsont shall be competent to exercise %xm-mmpm\-m,
tios, powers and diseretions by or*&
the time boing
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:.'?siml in or exercisuble by the Direciors gencrally.

o Dicotors ey b, wy o G tovem, b
commith 3 cons g of such of their nwuber as Shoy coumitteos aud
hink (il Any eomuniltee 5o formed shall, in the exerciso to delegate.

of the powers so dalegated, conform to any regulntions

that may from time to time be imposed on it by tho

Directors.

109.~-"The Direators may pay to any of their numbor Payment to
whom they shall employ in any manner, ov to whow thoy Dlzators for
shall delogate any special daby, such sum ss thoy may for any sposinl
deem: proper as remuncration for the sume, but such "™
remunoration shall nob bo in substitution fov ov form any
pact of Eho remuncration provided for by clause 80, nov
shall any Divector receive nny such remunerstion if he
take any part in voting for ot fixing the same.

101.~—<The moetings and proceedings of any such g;oc‘:g{}{gﬁgol
committee, consisting of two or more members, shall be o
governed by the provisions herein coniained for regulating
the weetings and proceedings of the Directors, so Inv as
the smmo nee applicablo thereto, and axe not superseded
by any regulations made by the Diractors uunder the last
preceding elnuse.

100.—All ncts doup ab any mecting of the Directors When nets ol
or of n commitsea of Directors, of by any porson acting Bammitsen
as & Direstor, shell, nobwithstanding shat it shall aftor. valid otiith:
wards be discovorsd thab thers was some defect in the duteative
appointment of sueh  Directors or persons _acting a8 Lo "
aforesaid, or that they ov any of them wero disqualified,
be as valid as if every such person had been duly appeinted

and wns qualitied to be & Director.

103.—A resolution in writing, signed by all the Nawolation
Diractars, shall ba as »plid and ef}'ectuul g 164t had been it
pussed av o meeting of the Directors duly cnlled and
constituted,  Such vesolution shall bo entered on the
minutes of the first meeting of tho Directors held after

signing the rosolution,
powers of the Directors.

104.—The management of the business and Dthc con- Caoral paers
trol of the Company sholl be vested in the | gtet;tlmi.é Yoo
who, in addition to the powers and u.uthormes’ y‘(}[‘;?:ﬂ
presonts expressly conferred upon them, mmle:hinws
all sueh powers and to do all sueh acts ant hings
as may be exorcised or done by the_Comllmny‘, 1 |
not horghy or by law expressly divected ol 31\11@1-&1
o be oxorcised or doue by bhe Cmnp'a-g)] !ﬁl;m?g .
mnecting, bub subject, nevertheless, to puy regt “i O i
time to time macde by the Compony in goners ;
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provided that no regulations shall invalidate any prior ey
of the Dircelors which wonld have been valid i s
regulations had not been mado, )

i
2
\ 80

105.~Without prejudice to the y
) enoral powers con- Speeifie powers
lerred by the last preceding clnuso% and olf the other ’f)h:i".:‘.,"“’ o
powers conferred by theso prosents, it is horeby expressly e
declared that the Dircctors shall have the following

POWELS s

. Ul
: (1) 'They may pay tho costs, chnrges and expenses sy py
!B preliminery and iscidental to tho promotion, DRhniury

formation, establishment and registralion of the =

Company.

(2) They may purehase or otherivise nequire for the Moy acquire

T

e

Ry

Company any proporty, rights nr priviloges Prores
which tho Company is authorised to acquive ab

such price, and generally on such terms and
conditions ng they think fit.

(#) They mny orech, construct, maintain, altor, May erect

improve, and repince from time to thne any milly, ke,

mills, fnctories, sheds, wavehouses, ofiices,
“cottages, buillings, works, resorvoirs, stemn
cnginos, shafting, boilers, machinery, utonsils,
plant, apparatus, und stock-in-trade necessary ov
convenient for the purposes of the Company.

(4) They may from time to time sell, lense, Maysell orlease

(

undorlease, or otherwiso deal with, and dispose D ot
of, all or any part of the real nnd personnl R S
property of the Company, and, in purticular, power.

may enter into any contract to let and supply

steam tucning, or motive power, af, or mn any

part of the Compnny’s works, or promises, on

such tevms and condifions as thoy think fit.

5) They may, nt their discrofion, pay for any Maypayfor

- . v wopersy, &a., in
rights acquired by, or services rendered £, Satentaves, &o.

the Company, either wholly or parbielly in
cush, or in shaves, bonds, debontures, or other
seenritios of the Company, and any sneh shares
may bo issucd cither as fully pnid up, or wilh
such nmount credited s paid up thercon as
muy be agreed upon, and any such bonds,
debontures, or othor securitics, may ba either
specifieally charged upon all or any pob of the
property of the Company and its unenlled
capital, or nob so charged, bub when any shares
are jssued hercunder the provisions ef socbion 7
of the Companies Act of 1900 shall be complied

with.
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() “They mny secure the fulfilment of any contracls May secure
or engogements entered into by the Compuny seveees o
by mortgage or char Cof thy R
Y worigage or charga of all or any of the
R:S}zﬂlt)t_of tlLe'Compnny and its unpaid eapity.
e timg boing, or In such other maunn
i or a
thoy think fit. ’

, .
(7} They may appoint, and at their diseretion remove May nppoiny
or snspond such managors, seerofarics, officors, OMee™
¢leeks, agents, and servanis for pevmanent,
temporary, or specinl services, as they may
from time to time think fit, and may determine
their duties, fix their salaries, wages, ot
emoluments, and may raquire seeurity in such
ingionces and to such amount as they think fit.

(8) Thoy may abtach to any shares to be issned as day restrict
thie consideration or part of the considoration fov Hehtotrssles
any conbract with, or proporty eequired by, the ’
Con:pany, or in payment for serviees rendersd
tn she Company, such conditions as to the

transfer thereof ag they think fib.

(9) They may appoint any pevson or persous o May appoins.
accopt and hold in trust for tho Company any trmutos.
propovty belonging to the Company, ov in which
it is interested, and may executo and do all
sneh deeds and Shings as may be requisite to
vest the same in such porson or persons.

T 1 H .\ .
(10) They may institute, condust, defend, compound, Mo, y bring

or abandon any legal proceedings by and wetons, &
against the Compnny, or its officers, or othor-
wige concerning the aflairs of the Company,
and aso may compound and allow time for pny-
mont or satisfaction of any debts due, and of
any claims or domands by or against the

Company.
(11) They may refer any clai

agninst the Company fo av
and perform the awards,

ms or demands by or Moy rolor to
biteation, and observe ™ tration.

pis, releasos, end :{ggﬁ\:
ble to tho Com-

(12) They way make and give rocel
demands of tho

othor discharges for monay payd
pany and for the claims and

Cowppany.

(18) They may
mabtors relating
of companies, or
botween dobtors an

;1 May act |
act on bohalf of the Company in adl Moy ot for

to bankrupts or the winding up Sankrupley.
ghe making of arrangomen b8
d their creditors, whether 1n

;
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or ot of court, and way appoint ngents to prove
debts, give powers of atlornoy, “and appoint
proxies for voting or aeting in all or any of such
; ‘su_verui matiers, ov upon any commitleo or com-
mittees of inspeetion. '

(1.4} 'Pboy may invest any of the moneys of the Com. May snsest
puny not immelintely roquired for the purposes ™Ones
thiercol upon such seeurities and in such manner
as thoy thirk fit, and they may from time to
time vary or ronlise such investiments.

(13) In addition to any other borrowing powors com- My berrow on
ferred up-» them by these presents, they may toverit fe.
borrow and raise mongy on deposit, or on bills,
notes, or other likes seeurities,

(16) They may wmake, accepl, indgrse, and executo May make ngd
promissory notes, biils of exchauge, and other Degoribl
negobinble instruments, {nstraments,

{(17) "They muy from limo to timo make, vary, and ay mnks
repanl bye-lnws for thie ragulation of the business geinws.
of tho Company, its officers and servants, of tho

mernbers of the Company, or any section thercol.

RN g 1 intl 1 Moy make
(18) They may enter into all such negotintions and My ke

¥

E 3 contracts, and roseind and vary all such contracts,
? and oxecuts and de adl such acts, deeds, and
\ things in the nemo and on behalf of the Con-
: peny as thoy may consider expediont for or in

Ty O relation to any of the matiers aforesaill, or
' otherwise for the purposes of the Company.

10G.—Tha Dircctors shall conse minutes fo he duly Minates to ba

entered in books provided for that purposo—
(1) Of all appoinimente of ofticers.

4
:
A
1 . (2) Of the nemes of the Directors prosont af ench
moeering of the Directors, and of uny eommibics
of Directors.
(8 Ot all ordors made by the Direotors and com-

mitteo of Dirnctors.
rocoedings of general

4) Of all resolutions and p g
()meubings, and of meotings of the Divectors

and eomumitieos.
nutes of any meoting of the Dlreci:ors; :‘:E‘lll‘m:.;sé.\v!mn

tice, or of the Company, if pnrporting
to be signed by thie chairman of such meeting, ot by t]lm
- chnivman of the nexb succeeding  moeebing, ‘slmll 1(_:
veceivable as prime facie avidence of tho mubters shubul

in such minates.

s And any such mi
" or of any commi
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Seal.

107.—Tho Diveciors shall provide for the sale custody
of the Seal, and tho same shall never ho nﬂ'i:{cﬁ‘. :*f t:ﬁ; ising o e,
document except snch docnwont ba signed by ab lesst wwo :
of the Directors, and countersigned by the Secrobary or a
porson neling ne Secrotary. : v

1 s 3 !>
108.-—The qupn.ny tay exerciso tho powoers .confarred seals Act, 1961
by the Campanies Seals Act, 1364, and such powers shall
aecordingly be vested in the Dirveclovs,

BDividends.

109.—SBubjeot a3 aforesaid, and subject Lo the rights of nivigends v e
mombers wha may become entitled to shores issued upon piyablote
speciat conditions {if any), tho prolits of the Company ata with thelr
shal} bo divisablo mmong tho members in proportion to, the 0"
amount paid up on the sharos held by shem rospectively.

Provided, novortheless, that where eapital is pald vp n
advance of ealls upon the fooling that the samo shall earry
intorost, such eapital shall nof, while carrying interest,

confer o right to participate in profits.

, may declare A peclatagton of

110,—The Contpauny, in general meeting
: to their diridend,

dividend to be paid to the moinber. acoording
rights and interests in the profits,

be deelared than is restrletion en

. 111 ~No larger dividond shall
amount of

ond. Prolifs

. genoval meeting may deelare & smaller divid
fund may bo

not divided nnd not carvied to the roserve

carried forward.
Diyidend to ho

E 112.~No dividend shall be payable except oub of blmpmd lend &

LV

profits of the Company.
[, What Lo by

118.—The duclazation of the Directors s to the amount T 2,0
of the profits of the Company shall be conclusive. profits.

profits only.

114..—The Direstors muy retain any d X Dabts o
the Company bag a lien, and may apply the sumo in or
towards satisfaction of the debis, linbilities o engngements

in respect of which the lien exists

11.5.~The Dircetors smay retuin the dividends pn.y'al{:o Rotetlon
upon sheres in respoct of which any parson is under l}‘ﬁ
trznsmission clause entitled to l)ecom.a o mamber, ?r Wh“l:.il
gny person under thab clause 18 entitled to trm:g erﬁ, “gch
such porson shell bzeome & insmbar in respost of 8

ghates, or shail duly transfor thoe samo.

ividends on which Debts muy Lo
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| 11116..:-*15:1 ense soveral porsons ara regisiored as joint piidendsto
rolders of any share, any one of such parsons may give It holdun.
effectual recoipts for all dividends aud payments on account

of dividends in respeet of such share.

4 H K
111.«'-_:\ transfor of shaves shall not pass the riglit to Transtor shall
any dividond declured before the registration of tho iiv o et
teunsfer, rogistvation.

_118.—Notieo of the declaration of any dividend may be Yotk of
given to the holders of registered shares in manner herein. P ™"
after provided.

119.—Unless othorwise dirested any dividend mny be Papment by

peid by cheque or wareant sont bhrough the vost addressed P

to the member or pevson ontitled, or, in wase of joint
holdars, to that one of them first named in the register

in respeet of the joint bolding; overy such chequo

shall be wmade payable to the arder of the porson to

wlhiom it is sent, and the Corapany shali not be responsible

for auy loss in transmission,

120.~Notico of any dividend that may have been
declarad shall bo given to ench member, or sent by posh or
othorwise to his registered place of aboade, and all dividends
unelaimod for theee years after having beon declared may
e forfeited by the Directors for the benefit of the Company.

121.—No dividand shall benr inierest as ngeinst the
Company.
Reserve Fund.

192.—Ths Qompany or tho Directors may, if they think Reserve tund.

fit, establish o resorve fund, and may earry thercto any .
premiung hereaftor obtained on the issus of shares, and hpemsel o
also such portion (i any) of the prolits of the Company steying protics
ns tue Diroctors may think fit, and such resorve fund shell
bo applicable ab the diseretion of the Dircectors for meating
any contingoneies or urgent payments, or any un_Eorear:m:
expenges or Habilities of the Compuny, or for making good
losses or deprecintions, or for the gradual liguidation of
monaoy borrowed by or on bebalf of the Company, or for
the oxecution of any ropnirs ot improvements of @
pecmanent eharncter of or on any pact of the real or lease- .
hold property of the Company, or for the erection oE_un_v applicntion.
buildings, machinery, or structures of thoe Company, Ot
for the renewal of any skwechures, machinery, and plant
for the Company of o perma?ent ﬁhmfgf“}; ro;s g}olaf::gi

tomporaty or washing characlor, g
Exgﬁz?e?ogfcﬁrg;in?g on )the business of the Compnny. Tho Mus badixidad

. o futd specla
Dircctors may from timo to ime divido tho reserve fund, rands.
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or any parts thereof, into such special funds es thay ma,

tlm}k lit, and also ns and whenever thay consif{or i{
advisablo so to do, may again amalgamate or merge with

or in the reserve fund such special fﬁmls, or any of them

or any parts of them. Unless the Dicectors shall in £hoir Nn intores
discreion otherwise dotermine, no interest shall be charge- jhntesble
able ns saninst the Uompany for the whole, or such park 3.;:;:;::;;1 o
or purts of tho resorvo fund, or of any special fund as
aforesaid, which shall from $imoe to time be invested, used

or employed in tha business of the Company ; subfect o

this lumtntigm, all intarest or income from t'ima to tima

derived or arising from the investment of the resorve fund

or any speeial fund, or nny puck or pacts thereot respectivoly’

shall be deemed and treatod as profits made or arising from

tho business of the Company. °

128, —In addition to the powors of investment given bo Powers of
TPrustees by law, the Directors shall niso have power to Inveslmant.
invest any of the {unds of the Company which théy may
require to invest in the purchase of Oxdinary or Preferenco
Shares, Morbanges, or Debentures of any Company
incorporated with ov without limited liability, or upon
doposib in any Bank, or upon loan to any limited compaay.

Accounts.

194.—The Directors shall enuse true nccounts fo be Accountsto
kept of the sums of money roccived and expendod by the "0 ¥
Company, and the maiters in respect of which such recoipt
and expenditure take place, and of the agsels, credits, and
Eabilities of the Company. The books of account shall
be kept at the rogistered oftice of the Company, or ab such
abher place or places as the Directors think Ot

1925.—Tho Diroctors shall from time to timo determile luspection by

whother, and to what extent, and st what times and places, members:
and under whab conditions or regulations the aceounts nnd

books of tho Company, or any of them, ghall boe openod &0

the inspoction of the \nombors, and no membor shall have

any righs of inspecting any account ot book, or document

of the Company, excopt as conferred  hy statute, or
authorised by the Dircctors, ot by n resolution of the

Company in goneral mesbing.

126.—A¢t the ordinary mocting in overy haif-year the ButanceShast.

Directors shall lay boeforo the Company & staboment
of income and exponditure and o balance sheob conlain-
mg » summary of tho proporty and linbilities of the
Gompany, made up from the time when fhe last proceding
acsount and balace sheob were m_ndo up to n date not
more than a month before the meeting.
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137.—Dvery such balance sheot shall be accompnniad
by & repovt of the Directors, who shall state tlre amount
(it ony) which they rccommond to bo paid out of the
profits by way of dividond to the mombors, and the amount
(if any) which they propose to carry to the reserve fund,
according to the provisions in that behalf hereinbefore
contained.

1281 vory nccount of the Divectors, whon andited and Accomts when

approved by n general meoting, shall by conelusive except
ns regavds any ovror discovered therein within two months
next alter snch approval theveof, and whenaver any such
evror shall be discoverod within that period the necount
ghall be forthwith corrceted and thenceforth shall be
conelusive,

129.—No member shall be entitled to requite discovery
of any information respecking any detail of the Company’'s
teading, or of auwy matter which is or may be in the nature
of a trado seevet, mystery of trade or sceret process, or
which muy relnto to the conduct of the business of the
Company, and which in the opinion of the Directors it
would be inespedient in the interest of the members of the
Company to commnnicate to the publie.

Audit.

130.—The Compauy shall at each annual genersl meeting
(being the first ordiunery general meoting in the year,
commeneing with the year 1008) appoink one or fwo
Auditors to hold offiee until the next annual goneral mect-
ing, and the Compnny shall in general meebing fix the
remuneration to be paid by the Company to every such
Auditor to be hervenlter appointed. Any Anditor quitbing
offica shull bo aligible for re-cloction. The Audibor or
Auditors may be members of the Company, bub no porson
shall be cligible ns nn Anditor who is interested otherwise
than as o member of the Comprby in any bransaction
thereof, and no Director or obl:er officer shall be capablo of
cleation ns an Auditor. I{ no olection of Anditors is
made in mannor afovesnid, the Board of Trade may, on
the applieation of uny membor of the Company, appoint an
Auditor for the eurront yenr and fix the remuneration to
be paid to him for his ervices.

181.—Onee at loash in avery half-ycar the rccounts of
the Company shall bo examined, and the correctness of the
profib and loss aceount and balance sheet be ascertained by
one or two Auditors.

Hulf-yonrly
raport of
Diveotars

andited to he
eenelusive,

Mombor nol
entltled to
inform-tion
0y Lo e
scgrats, &o,

Appolntment
nnd remuncyne
tion of
Auditors, &a.

Accounts to o
audlted.
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127, —Evory such balanee sh
] b cet shall bo accompanied Half-yonrly
by a report of the Directors, who shall state the mlnoun(h %i;‘éf-)%}?:
(it any) which they recommend to bo paid out of the o
profits by way of dividend to the members, and the amounnt
1(\‘('{ a.n{_) \\'l;‘mhb lElmy propose to earry o the reserve fund

wcording to the provisions in tha 0 e
nacording. t bohalf hereinbefore

u

128, —Tvery account of tho Divactors, when andited and Accounts wheu
approved by o general meoting, shall bo conclusive oxcep nndited o be
as regards any orvor discovered therein within two months sonclutve.
noxt afbor such approval thereof, and whenever any such
etror shall bo discovered within thab period tho account
shall be forthwith corrected and thenceforth shall be

conelnsivo.

1%40,~No moember shall be entitled to regnize discovery Membor not
ntitled to

of any information respecting nny detail of the Company’s fyformation
trading, or of any maticr which is or may be in the nntuva 13 o trade
of a trnde seeret, niystory of frade or gocreb progess, or searets, &
which may relate to the conduct of the business of the
Company, and which in the opinion of tha Directors it
would be incxpedient in the interest of the members of tho

Company to communicate to the public.

Audit.

180.~—The Company shall at cach annual goneral mooting Auvelntment
and resmunera-

{being the frst ordinary general meebing in the year, uenot
commeneing with the yoat 1908) appeinb one or two Auditors, o
Auditors to hold office until the nexb annual general meet-

g, and the Company shall in gencral meeting fix tho
rormuneiation to be paid by the Compeny to every such
Auditor o bo hereafter appoinied. Any Audilor quitting
office shall be eligible for re-oloetion.  The Auditor or
Auditors may be members of the Company, bub no porson

shall be oligiblo as an Auditor who is interested otherwise
than as o momber of the Company in any transaction
thereof, and no Direstor ov obhor officer shall be capable of
olection as an Auditor. I no olection of Auditors is
mado in manner aforeseid, tho Bosrd of Trads may, on

the application of any mombor of the Company, appoint an
Auditor for tho curront your and fix the romunornbion to

be paid to him for his services.

181.-—Oneo ab lenst in ovory half-year the acconnts of ;}35?1‘:}&9 to by

the Company shail bo oxamined, and the correctness of the
profit nnd loss pecount and balanco sheeb be ascertnined by

one or bwo Auditors.




20

- el T

e i

e S R gty

e ege ek e e

ey e

e e

[P
e

i o Ao

&

e
e e S T R
gt S Dt

e
S =
-

e

87

182.—Tha Auditor or Aulitors shail be suppliod wibth Anditors tabe
copies of the profit wnd loss account nnd balanco sheeb supplicd with
intended to be laid beforo the Company in general meeting !nggo%i?: and
sovon days ot lenst bofors tho meoting to which the same "¢ ™"
ard to Lo submibted, and it shall be their duty to examine
the same with the accounts and vouchers relating thereio,
and te 10701t to the Company in gonoral mooting thereon. ang to have
Every Auditor shall have nrighbof nceoss ab all times to the eeuss to books,
books and accounts and vouchers of the Compuny, nnd Pfiaes dhect
shall be entitled to require from the Diceetors and oflicors
of the Company such information and explanation as may
be necessary for ihe performance of tho duties of Auditor,
and ovory Auditor shall sign a certificate ab the foob of tho
balance sheeb stabing whethor or not all his requiromonts
as Auditor have been complied with, and shail make
report io the shareholders on the accounts examined by
him and on every balance sheet laid bofors the Company
in genoral mecting dnring their tenure of office, and in-
avery such report shall state whother in his opinion the
balanes shoeb voferved to in thoe repout is proporly firawn
up 50 ns to exhibit o true and eorroct view of the swnte of
the Company's nfiairs as shown by tho books of *he
Compauy, and such roport shall be rend before tha
Company in general meeting. . .

188.—The Dircctors may fill any casual vacaney m tha Casual vaciney
office of Auditor, but while any such vacancy contbinnog of Avditors.
the surviving or continuing Auditor or Auditors (if sny)
may net, and the Divectors may fix tho romunetation of
any Auditor appointed by them under this clause.

184.—The Company in gonoral meobing 1any remove Iém{go\'nluf
any Anditor, and any vacaucy in the offico of Auditor bixad “ udior.
may ba ocensioned by such removal may bo filled ab such
meating by the appointment theecat of another Auditor,
but if no sueh appointment b3 made, the vacancy shall be

deemed and donlt with as & easual vaeancy.

Protection of Business Secrets, Patents, &c.

185.~~In addition to, and oxtension of, the _protecl;ion Secracy cluuse,
pfforded by clanse 129 heroiubefore contninod, the
Directors may require any Dlrector,.l\larmgor, Audibor,
pustes, membor of o committes, ofticer, clork, servant,
agent, necountank, ov other parson employed or a_l{);?ut
to be employed in tho business of the Company, e}x ter
before entering upon his dutios or ab any bl{ng there-
aftor, to sign and make o doclaration, ov enter mtt)lu.ny
bond or other obligation ghat the Dircefors muy (ft}l]’lﬁ
desivable, plodging and binding himself o obsurve &8 vie
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secrecy respecting all or any of the following mabtovs
nnoly, transactions of tho Company with the gustomers,
and the state of nccounts with individusls and in matbors
relating thoreto; also any invention, trade soeret, mysiery
ol trade, or spocial or soereb prosess nnd mabters rolading
theceto; and whether any stabutory or other protectioa
ov provisional protection has been obiwined ov sought
therefor ; sud also gonovally neb lo roveal any of the
matbors which may enme to his knowledge in the disshargoe
of his dutivs, oxeopl so [ur as ho may ba veguiced by the
Thractars, or by a courk of law so to do, and oxsept so [ne
as may ba nocessary in ovder to comply with any of the
provisions of these presonts.

186.—~xecopt whon and whers and so fnr as is expressly No mewber
authorised by any vegulation of the Company, or by sinbute, Pt
or by the Direstors, or by & general moefing, no member
shall be ontitlod by reason of membarship bo sntor, be, or
reain in or upon the mills, works or manufuchuring
promises of the Company; and any moembar asting or
endosvouring to nst in conbravention of this clanse muy

be trented and doals with as o trospasser.

Evidence.

187.—In evory action, arbitration or other lagal proceed- Adubsion o
i ' . . evidenes of
ings betweon sll or any of the following, namely :—TLho yigned prins of
Company, the Directors, any Director, or member or the Nemerandim
exocutors or ndministeators, or any other persomn or porsons Regulations.
claiming or entitlel to represent ony member, n print ot

the Momorandum of Association or of these presents, or

any of them, signed by the Chairman for tha time being of

the Company. or by the Searetary, ghall for tho purposes

of such action, arbittation or othor legal procecdings b2
reesivable in ovidence and have tho same validity, foree,

and offect ns the original print of such mantorandan,
regnintions ov rogulation, or & certified copy thereof, would

have if p:olugel by the Pegistcar for the time being of

Joine Stazk Companios or any parsan lawlully authorised

by him. *

138.—A copy certified by the Chairman of the Compaary, Cortifed tony
or tho Sccretary, of any resolution of the Board, or of any gvidence.
mesting of the Compuuy or & statutory declaration by
pithor of bhem of tho passing of such vesolubion shail {;1
any sneh nction, arbitration or othoer logal prosesdigs b3
prima facie evidonce of tho passing of such resolution.

180.—On the trinl or hearing of any acfion or suib Byidones !::
brought by the Company againsb any shareholdor to ﬁzcovet rosover calls,
any dobt duo for any call ot interost, or any meney dud ov
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clmmeq to ba due from him os sueh shaveholder, it shall l
be suflicient to prove by production of the Company's |
register of members that tho defondant is on such register, d
and bo produce a certificate purporting to be signed b?)' ony 4 !
two Divectors of the Company to the effect that the defend ;
ant is & membor of the Company, and is indebted to the !
Company in respect of any specific swms for ealls or
instalments or inverest thoreon, and such certificute shall Lo
be conelusive evidonce that he is so indebted. P

Arbitration. i

140.—Whenover any difference arises bebwesn tho Differences o —
Compnny on the one hand and any of the mombers, their *® relerreh
executors, administrators, or assigns on the other band, :
touching the true intont or construction, or the ineidents ,
or consequonces of these presonts, or of the Companies !
Acts, or touching anything then or theresfter to be doae, !
axocuted, omited, or suffored in pursuance of these
presonts, o of the said statutes, or tonching nny breach
or alleged branch of those presenis, ov any claim on
sccount of any such breach ov alleged broach, or other-
wise relating to the premises, or to any affairs of the
Company, overy such difference shall be roforred to the '
decision of an nrbritrator to be appointed by the parbies :
differing, or if they cannot agree upon a single arbitrator,
to the decision of two arbitrators, of whom one shall be
appointed by each of the parties differing, or an umpire o
bo appoiuted by the #wo arbibrators. .

B2t en e

141.—The submission to acbitration shall be subject io E}‘rf"?][:ﬂﬂ\'ﬁe an
the provisions of the Arbitrabion Ack, 1880, or any order of court.
subsisting statutory modification thereof for the time
heing.

Notices.

142.—A notice may be served by the Company upon How notices to
any member oithor porsontily or by sending it through the members.
post in n prepuid letter, anvelope or wrapper, addressed
to such mombor at his registered placo of address.

148,—Bach holder of registered shaves whose registered Menbors o
place of address is not in the United Kingdom may from
time to time notify, in writing, t the Company an addross
in the United Kingdlom, which shall bo deemed lh\g
registered place of address within the meaning of the last
preceding clouso.

{ istored Notices whera
{14.—As regards those membera who have no registerec ces h
place of addross in the United Kingdom, n notics posted 1o M
in the office shall by deemed to be well served on ﬁhm{l ab

the expiration of twenty-four hours after ik is so posted up.
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146.—Any notice requized to be given by tho Uompany tvnen noticos
tn the mombers or any of them, and not exprossly provided IS begivend,
for by these prasents, shall bo sufliciently given if given by rasergtinent
wlveetisortenk in a newspapor cireuwloting in the district
i which tha office of the Sompny is situate.

146,-—All notices shall, with respeet to any rogistered Netioo to Joint
shares to which parsons aze joinily entitleld, he given lo heldor,
whichever of sueh porsons is nnmed ficst in the register,
and notice so givon shall be suflicient notice to all the
holders of such shares.

147.—Any notico sout by post shall bo deemed to have When notice
been sorved on the dny following that on which the lebier, 1’.%‘332%:‘4’&%‘.‘““
onvelope or wrapper contsining the ssme 15 posted, snd in
proving such service it shall b sufficient to prove that the
lebtes, envelopo or wrapper containing blie noiice was
properly addressed and put into the post ofico.

148.—Tvary porson who, by oporation of low, feausfor, Transterate
or oihw means whatsoover, shall become entitled to any ;'E,“;;,,ﬁ:{‘i;lq‘;?
shese, shall bo bound by every notice in respeck of such
share whish, proviously to his name and addross being
entorad on the register, shall be duly given ta the porsen
from whom he derives his title to such share.

149.—Any netice or doeument delivered o sent by posk Notlesvalll

. : gh momber

to, or left at, the registored address of any momber I decedsed.
pursusnce of these prosents shall, notwithstanding such
member bs thon decassed, and whobher or not the Company
have notice of his decease, bo deemed to have boen duly
served in rospect of nny registered gheres, whether held
solely or jointly with other persons by such member, until
some othae person be registored in bis slead as the holder
or jolut holder thereok; and such service §h.all, for ihe
purposes ol these prosenis, bo dpemed a sufticiont sorviee
of such natige or dosument on his or her heirs, axecubors ox
administeators, and all pecsons, if any, joinlly interested

with him or hev :n any such shazes.

150, —Whure o given number of days’ notice, or n_oPice How timo to s
extending over sny other poriod, is required to be gtl\e{;,
the day ol servico shall, unless it is otherwise provided, be
weounted in such number of dnys ot other poriod.

151.—The signuture to nny_nobico to be given by the i'e“;“a;‘n%ﬁ{?“ fo
Company may b3 writen or printed.

' Winding up.
152.—If at any time the Liquidators of the Con-lpmyt gulowndor
ghall make any sale or enterinio any areangoment pursuant Gompanics Acty

io soction 161 of tho Clompanics Act, 1862, & dissentionb 1802
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momber within tho menning of that section shall not have
the righis thoreby givin to him, bnt instond thereof he
may, by notice in writing addressed to the Liquidators
and left at the oftice not lutor than 14 days aftor the date
of the meoting at which tho special resolution nuthorising
such salo or srrangoment wes pussed, requive them to sell
the sheres, stoek or other property, option or privilege te
which, under the agreement, he wouldl otherwise Tave
become entitied, and to pay the net proceeds over to him,
n‘.‘nd such sale and payment shall be made accordingly.
Svch last-mentioned salo may be made in sueh manner g
tho Liquidators think fif.

Indemnity anda Responsibility of Directors,
Officers, &c.,

158.—lvery Director, Manager, Secrotary, nod other Indomnisy,

olticor ov sorvant of the Combany, shall bo indemnified by
the Company againgt, and i shall bo the doty of thn
Divectors, ous of the funds of the Company, to pay all
costs, losses, and expenses which any such officer or ser-
vant may incur or bocome lisble to by reason of any
contrach entered into, or any act or deed done by him & sueh
officer or servant, or in any way in the discharge of his
dulies, including teavelling oxpenses.

154, —No Dirsctor vr other oflicer of the Jompany shall
be linble for ths acts, receipts, neglects or delunlis of any
other Director or officer, er for joining in nny roceipt or
other net for conformiby, or for any loss or oxpense
happening to the Company through the insufficiency or
deficiency of title to any propecly nequired by ovder of the
Dircctors for or on behall of the Company, or for the
insufficiency or deficiency of any securily In or upon which
auy of the moneys of the Company shall bo invested, or
for any loss or damuge nrising from tho bankrupley,
insolvency, or torticus act of any person with whom any
monoys, securitics or effects shall be deposited, or for suy
other loss, damage, or wmisfortune whatever ~which shall
happen in the execubion of the duties of his respective
office or in relation thercto, unless the same happen
through his own wilful act or default.

Solicitor.

Individunl
responsliflity
of Direetors,

155.—Mr. Samuel Hilton, of No. 7, Union Streat, selicitor.

QOidham, shall be the Solieitor to the Company.
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Gertifieate of Incorporation

G‘,) %@f hﬁ @Eﬁﬁiﬁﬁy That ﬂi’
AR W/ M’Wéﬂ/i(/ ‘

— //
is this day Incorporated under the Companies' Acts, 1862 to 1900, and that the Company is
Limited.

e — L C 1 —— 2

Fees and Deed Stamps £_A‘_/).£’_,Z0_" ()
//
Stamp Duty on Capital VE_QQ"EQ@ i{:}
Asgisbant Registrar of Juint Stock Companies,
. / .
Cortificate received by _,.____._.?_2 __fg:__.x@()&f” -
,_m_.}_é_v_t{m/f/uﬂff/_é/}

b T AT

AT Vg

' oo (Lt i
Given under my hand at London. this Wm\'ﬂny of. /@fz}?ﬁ |8 !
"~ One Thousand Nine Hundred andl@w\/ -
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| Form INo. 26,

THE STAMP ACT, 1891, THE FINANCE ACT, 18¢g; and

THE REVENUE ACT,

COMPANY LIMITED =

e
- Statement of Fucrease of the ﬂmmmﬂ Capital

Injand
Revenue
Duty Stamp
to be
impressed
here.

‘:7% | @-Mv'&fﬁ/ 4 it
LIMITED,

‘Pursua.nt to Section 112 of The Stamp Act,

The Revenue Act, 1908.

(See Page 2 of this Form.)

1891;
Sectlon 7 of The Finance Act, 1899; and Section 5 of

This Statement has to be registered with the Notice of Inorease in the
Nominal Capital required under Section 44 of The Companies (Conscldation)

-Act, 1908.

[REGISTERED
64871

e e

PEVARIT

TeLearaMs: “CERTIFICATE, FLEET LONDON.” N

34151—0.x5.

TELEPHONE NUMBER: HoLBoRN 248,

JORDAN & SONS, LIMITED,

Company Registration Agents, Pointers, Publishers, ad Statimtnw,

,-~' W --..;gu.a

116 & 4147 CHANCERY LANE, LONDON, WO

Presented for filing by
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‘NOTE,.—This margin is reserved for binding, and must not be written across.

. / "’?
BE c/£1f€¢1/[4_7 /1/16“11".2 ﬂdrt(?& —

THE NOMINAL CAPITAL

CF

7 v '
,/Qiéf @@7&%@%/,/@?£{ﬁ§,u

LIMITED,

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

Pounds,

7 & “
divided into Véﬁ we /o A"”"Qﬂ"w{’ - : Shares"

% \
of 7. ve /Wﬂ : h each,

/,ﬁﬂ ’(‘!
beyond the Registered Capital of /I:Ut’«&b’/(,7 ﬁlctfm,m (t,dm-ﬁ((
/

faﬁwﬂ@v{m

Stonature ﬁ/@ﬁé o et it

Description. .. ... "gy"e’cflc’/a’c”’

LI e o

4,
77 %%

Dated the. day

of.. Sl lerett, ———— 1980

* R Y;/zz's Statement should be signed by an Officer of the Company,

s
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“THE COMPANIES ACTS, 1908 and 1913.”

Add valerem
AR Cemnies’
¥aAll Tee Stamp
; 10 be
improessed
cre.

L7
A
o4 Yo
if:f‘ -

Puotive of Inerease v the Dowmdinad Capitad
" 54872
/{/z,y i‘ﬁté’/n | Q‘f5~4f:@’?ff’ fiea 20 P

rie |

or

L7

LIMITED.

Pursuant to Section 44 of The Companies (Consolidation) Act, 1908.

(See Page 2 of this Form.)

31706—y.xl

@ TrLeaaams: ""CERT!FICATE, FLEET LONDON."” TeLertione NUMBER: HOLBORN 248,

JORDAN & SONS, LIMITED,

Gompay Registration Agents, Printers, Publishers, and Stationers,
116 & 417 CHBNCERY LANE, LONDON, W.C.

Presented for filing by

xR e mmee o

e s e T g _x
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flotice of Frerewse i the Nowinal Capital

et

or
YL . '
» % /v f%w ALY 75? '* @M T

o ~ . Limited.

To THE REGISTRAR OT JOINT STOCK COMPANIES.

The above-named Company hereby gives you notice, in accerdance with

Seéction 44 of The Companies (Consolidation) Act, 1908, that by a Resolution

i
of the Company dated the . . .. J =~ & ...day of Frtarctr 9.0,

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

of the sum of. ,g@f-ﬂfmv% //t(/'ffﬂvﬂ'f/l(/é - : Pounds,

Frvi 28
divided inte . . Z ot 1’,’:{"”!/74'0’@“49{’, e e e Shares

7’1 v /IW/VLOQ : — —— .each, beyond the

Registered Capital of.. / ,;/qu/ﬂ7 /i /f’fwﬂ gt e Pounds.

Signature. {a/ M%@L

Description 7 ’S/C’C/‘Z £z / t‘:@/&;/

Dawed the, . ZF55 . day

N * L) ./’ )
of... ‘ZEivyec i 198.&.

»4 This Notice should be signed by the Manager or Secretary of the Company.

L,
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Price.—Two Pence.

" No.ot ) .
Moot 1932, /L/ .

Form No. 26.

Y THE COMPANIES ACT, 1929.. -

w b
i R
-

A §/-
Companies
Registration
Tee Biamp
must be
impressed
here.

NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
into STOCK. of SHARES, specifying the SHARES so Consolidated, Divided, Sub-divided,
or Converted into Stock, or of the Re-Conversion into Shares of Stock, specifying the
Stock so re-converted, or of the Redemption of Redeemable Preference Shares or of the
Cancellation of Shares (otherwise than in connection with & reduction of share capital under

Section 55 of the Companies Act, 1929).

ro— e —————y

r‘jh — ae R oy
IEGIS TEREL:

[
Puyrsuant to Section 51. P !
3

Name of
Company o@wucu T Limited.

........................
---------------------

w

Pregented by

|||||||

reocone WETRACKIAS KON 70 I & G o 108 P N
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- CEMRAS, LIMITED,

% hereby gives you notice in accordance with Section 51 of the Companies Act, 1929,
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(Stale whether Director or } ,«&4 STy
/

Manager, or Secretary) |

PO £ 4 of —ﬁ/(LOJ\‘-C—L ]_9}32;

{

! Dated 10t
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Nr. Rochdale,

Notice is hereby given that a Spegia

the Café, Monico, Oldham, on Friday lhc'*?jf‘ﬁ January,
1932 at&ﬂ p.m. for the purpose of considering and
i+ deemed advisable, passing the following Resolu-
tions namely:

~I;{evma-l-'vnet—lw—

Q) “That the Memorandum and Articles of
Associatién be so amended that the 8,000 shares of
Five pounds each, Two pounds fifleen shillings paid

thereon be amended and allered to 40,000 shares of
One pound each eleven shillings paid thereon.”

Resetred—

(?’) “That the Articles of Association be also
amended as follows namely:

Sec Jiine7. For “t\ven(y substituie “one hundred.”

Sec. 3iline?2, For ‘twenlv hleblt(l[[e one hundred.?

)

%‘w ;/.‘ ( Jw l-'Q.ea (i ual,‘l g'h'( i, “’IT'NM

of the Shareholders of the Company ww held at

Y

“
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No. of Company 94,032,

THIE COMPANIES ACT, 1929.

COMPANY LIMITED BY SHARILS,

{cory)
Special Resolutions
(Pursuant io the Companies Act, 924, Scetion 117)

or

wt

-

THE DURA MILL LIMITED.

Passed the 20th day of October, 1939,

At an EXTRAORDINARY GuNiral Mrerine of the Mombers of the

sbove-named Company duly eonvened and held at Cafe Monico,

Union Strect, Oldham, in the County of Lancastier on the 26th day
of October, 1039, the following SPECIAL RESOLUTIONS were
duly passed \—

L

That the capital of the Company be reduced from £40,000
divided into 40,000 chaves of £1 each, to £2¢4,000, divided |
into 40,000 shaves of 12/- each, snd that such reduetion
be clieeted by extinguishing the lability in respeet of
unealled eapital on the 40,000 sharves which have been
jssued to the extent of 8/~ per share, and by reducing the
nominal amount of each of the said shares from £1 to 12/,

That immediately upon the aforessid reduction of capitel
taking offect the capital of the Company bo inereased from
£24,000 (resulting from such reduction) to £30,000 divided

into 50,000 shares of 12/- cach, by the creation of }0,000
new shares of 12/- each, (
Q/ 2t/

Chatriman.,
i
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No. 94832

Certificatz of Wegisivation

or

ORDER OF COURT AND MINUTE

oN

' REDUCTION OF CAPITAL.

(Pursuant lo sec. 58 of the Compunies Act, 1929.)

........

of the Chancery of

having by Special Resolution reduced its Capitad, as confirmed by an Order.. - B

---------------

¥ Heveby @Eerttfy the Registration of the said Order and of a Minute, showing the
present capital and shares of the Company, 28 fixed by the said Order,

Given under my hand at London, this....S200Rd. .

e DY Q

Thousand Nine Hundred and, thirky-nine.
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THE COMPANLES ACT, 1929,

& COMPANY LIMITED BY SHARER,
Special Resolution TSI
or i

THE DURA MILL it
LIMITED.

Passed the 15tk duy of May, 1942,

At an ExtraonpiNary GeEneran Muwriva of the Members
of the above Company duly convened and held at the Offices
of Messrs, John Taylor & Co,, 12, Exchange Street, Mancliester,
on Triday, the 15th day of Moy, 1942, the following SPECEAL
RESOLUTION was duly passed :—

" 'Mhat the regulations contained in the printed document
5 submitted to the Meeting and for the purpose of identifi-
cation subseribed by the Chairman thoreof, be approved

and adopbed as the Artieles of Association of the Company
in substitution for nnd to the exclusion of ali the existing

- Articles thereot.”
W
/7 /

Dated this 15th day of May, 1042,

Chadrman.

et
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THE COMPANIES ACT, 1529,

COMPANY LIMITED RY SHARES.

T et e i e
e e e

Elrticles of Hssociation

THE DURA MILL
LIMITED.

L—PRELIMINARY.

1. The regulations contained in Table A of the First Sehedule
to the Companies Act, 1920, shall not apply to this Company,

but the following shall be the regulations of the Company.,

2. In the construction of these Arbides the following words
shall have the respective meanings hereby assigned to them,
unless there be omething in the context inconsistont therewith :—

(8) “The Statutes means the Companies Act, 1929, and
every obher Act for the sime being in force concerning
companies and affeeting the Company ;

{8) Words denoting the singular number only shall include
the plural number also, and viee versae ;

() Words denoting the masculine gender only shall include
bhe feminine gender als

(v) Words donoting persons or companies only shall include
corporations ; ’

(E) “Shares ” ineludes stock and vice versa,

(¥) “Shareholder ” includes stockholder and vice versa.

1

R R



(¢) * Extraordinary Resolation” shall in the case of a
meeting of the holders of any class of sbares menn a
resolution passed by a majority consisting of not less
than three-fourths of the votes given upon the resolulion.

(#1) ** En writing 7 or © written ” include printing, lithography,
typewritivg and all other modes of representmg or
renroducing words in a visiblo form.

(1 *"The Register” shall wean the register of member
to be kept pursuant to Section ¥4 of The Companies
Aet, 1924,

{7y * Office * shall mcan the registered offica of the Company.
(&) ““ Month ” shall mean a calendar month,

{r) “The Bourd ” shall racan the Board of Directors for the
time being of the Company.

(M) “The Seeranry ™ shall inelude any person appointed
to perform the dubies of Secretary temporarily.

(x) *“These Acrticles” means these Aveicles of Association
and the regulations of the Coinpany from time to time
in force,

Subjoct as aforesaid, any words or expressions defined in the
Statutes shall, if not inconsistent with the context, bear thoe same
moeaning in these Articles,

IL - CAPITAL. .

3. ‘The presont capital of the Company is £30,000, divided
into 50,000 shares of 12/- each, 40,000 of which have been issued
and are fully paid up.

SHARS.

4. ‘The shares in the capital of the Company may be atlotted,
or othorwise disposed of, to sueh persons, for such consideration
and upon such terms and conditions as to payment by way of
deposit, instalment, or calls, or a8 to the amount or tine of payment
of calls, und at such times as tho Board may determine, bub so
that, except as provided by the Stabutes, o shaves shall be issued
et o discount; and the Board may make arrangements on the
issue of any shaves for o difference between the holders of such
shares in the amount of ealls to be paid and the time of payment
of such calls. The Board may for valuable consideration grank to
ary person any cell or rizht of pre-omption in respeeb of or any
opticn to take shares. ‘ v
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3. Nothing cunfained in these Artieles shall preclude the
Board from allowing the allotment of any share 10 be renounced
by the allottee in favour of some other person.

6. If several persons are registered as joint holders of any
share, their liability in respect. thercol shall be several as well
as joint.

7. The Company shall not, except as orderad by a court of
competent jurisdiction, or as by Statute vequired, he hound by
or be compelled in any way to recognise, even when having notice
thereof, any frust or any  other right in respeet of a share
than an absolute right thereto in the registered holdor thereof for
the time being, or such other rights in case of transmission thercof
as are hereinafter mentioned.

8. The funds of the Company shall not be expended in the
purchase of or lent upon the scewrity of its own Shares, oxeoph
as provided by Section 45 of the Companies Act, 1929

9. The Company, or the Board on its hehalf, may pay »
commission to any person in consideration of his subscribing ov
agreeing to subseribe, whether absolutely or conditionally, for
any shares in the Company, or procuring or agreeing to procure
subseriptions, whether absolute or condifional, for any shares in
the Company : Provided that (1) the commission puid or agreed
to be paid does not exceed 10 per cent. of the price at which the
shares are issued or an amount equivalent thereio ; (2) the amount
or rate per cent. of the commission paid or agreed to be paid and
the number of shares which persons have agreed for o commission
to subseribe absolutely shall be disclosed in manner provided
by Section 43 of the Companies Act, 1929, Such commission
may be paid in cash or sutisfied by the allotwent of Fully paid
shares of the Company at par or partly in one way and partly
in another as may be agreed. The total amount of the sums paid
by way of commission In respect of any shares, debentuves or
debenture stock of the Company, or allowed by way of discount
in respeet of any debentures or debenture stoels, or so mueh thereof
s shall not have been written ofl, shall be stated in every balanee
sheel of the Company until the whole amount thercof has been
written off.  The Company or the Board on its behalf nwy also
on any issue of shares pay such brokerage as may be lawiul,
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10. I any of the shares of the Coapany shall be issued for
the purpose of raising money to defray the expenses of construetion
of any worls o buildings, or the provision of any plant which
cannot be made profitable for a fengthened period, the Company
amy pay interest at a rate not execeding i per cont. per annum,
ov such other vate as may for the time being be preseribed by
Ovder in Council, on so much. of such share eapital us is for the
time being paid up for the period, and subject to the conditions
and restrictions specified in Boction 54 of the Companies Act, 1920,
and may chorge the satue to capital us povt of the cost of construetion
of the works, buildings or plant,

CERTIFICATES OF SHARES,

11, Every member shall be entitled without payment to one
certificate under the Common Seal of the Company, and signed
with the autographie signatuve of at feast two Directors and the
Seeretary, speeifying the shares held by sueh member and the
amount paid up thereon.

12, The certificate of shates vegistered in the names of joint
holders shall be delivered to the holder whose name stands first:
on the register of members in vespect thereof, and shall be suflicient:
delivery to all such joiut lolders.

13. I any certificate is worn out or defaced, then, upon
delivery thereof to the Bowmd, they nay order the same to he
cancelled, and may issue a new cerbificate in len thereof, and if
any certificate is lost or destroyed, then, upon proof thereof to the
satisfaction of the Board and on svch indemnity, whethor with
or without security, as the Board may deem adequate being given,
and on payment to the Company of any expenses incurred hy the
Comypnny in investigating the titie Lo the shares or in connection
with the prool of such loss or destruction or with such indemnity,
a new certificate in lieu theveof may be issued to the person entitled
to the shares vepresented by such lost or destroyed cerbificate.
The Bourd shall be entitled to charge a sum not exceeding. one
shilling in respeet of any new certifieate issued under the provisions
of this Article,

CALLS ON SHARIS,
4. (a) The Board may from tite to time (subject to any

terms upon which any shaves may have been issucd) make such
calls as they think fit upon the members in respect of all moncys
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unpaid on their sharer provided that fourteen days’ notice at least
be given of each call, aLd that no call shall be made payable within
two months after the last preceding call was payable, Tach
member shall be liable to puy the calls so made, and any money
payable on any share under the terms of allotment thereof, to the
persons and at the times and places appinted hy the Bonrd.
A call may bo revoked or the time fixed for it payment postponed
by the Board.

(8) A call may be made payable by instalments ; the date
fixed for payment may be postponed and o call may be wholly
or in part revoked. 'If by the conditions of allotment any amount
is payable in respect of any shares by instalutents, wvvery such
instalment shall be paid as if it were o call duly made by the Board
of which due notice has been given,

13, A call shall be deemed to have been made at the time
when the resolution of the Board anthorising such cell was passed.

16. T any call or instalment payable in vespeet of any share
or any money payable on any share under the terms of allotment
thereof, be not paid on or before the dag appointed for payment,
the holder or allottee of such share shall be liable to pay interest
upon such call, instalment or money from such day until it is
actually paid ab the rate of 10 per cent. per annum, or such less
rate as may be fixed by the Bowrd.

7. At the trinl or hearing of any action or other proccedings
for the recovery of sy money due lov any cull, it shall be suflicient
to prove that she name of the member sued is entored in the rogister
as the holder, or one of the holdsrs, of the shares in respect of which
such call was made, that the recolution making the call is duly
reeorded In the minute book of the Board of Directors, and thal.
notice of sueh call was given to the member sucd in aecordance
with the provisions of these presents, and it shall nob be neeessay
to prove the appointment of the Dircotors who made such call
nor any other maticrs whatsoever, but the proof of the matiers
aforesaid shall be conclusive evidence of the debt due from the
member sued to the Company,

18. The Board may, if they think fit, reecive from any

riember willing to advance the same ail or any part of the money
anpaid upon any of the shares held by him boyond the sums
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actually called for. Such advance shell extinguish, so far as it
shall oxtend, the liability existing upon the shares in respeet of
which it is reccived. Upon the money so paid in advance, on
upon 5o wach thereof as from fime fo time exceeds the amount
of the calls then made upon the shores in cespect of which such
advanee has been made, the Board may pay interest at such rate
(if any) nob execeding (unless the Company in general meeting
shall otherwize direct) JO per cenb. per aunum as the member
puying such sam in advance and the Board agree upon ; in addition
to the dividend payable upon such part of the share in respect
of which such advance has been made as is acbually ealled up.
No som paid up in advance of eulls shall entitle the holder of a
share in respeet thereof 5 any portion of a dividend subsequently
declared in respeet of any period prior to the date upon which
such sum would, but for such payment, beecome presently payable.

TRANSIFER AND TRANSMISSION OF SHARES.

19, 'Phe transfor of any share in the Company shall be in
wribing in the usual common form ‘bub need not be under scal,
and shall be signed by the transferor and transferce. The
transferor shall be deemed to remain the lolder of o share until
the name of the transferce is entored in the register of members
in vespect thercof. Shares of different classes shall nob Le
transferred on the same instrument of transfor without the
congsent of the Board. There shall be paid to the Company in
respect of the registration of any transfer such fee, not exceeding
two shillings and sixpence, as the board deem fit.

20. Tho Board may, without assigning any reason, refuse
to register any transfer of shares not fully puid vp made to any
person mnof, approved by them, or made by any member jointly
or slone indebted or under any liability to the Company, o any
trensfer of shares, whether fully pald up or not, made fo an infant
or a person of unsound mind. Notice of any refusnl to register
a transfer of any shaves, debentures or dobenture stock shall be
gent to Lhe transforee within two months after the date on which
the translor was lodged with the Company.

25, The instrament of transfer shall be lodged with the
Company, accompanicd by the cortificate of the shares comprised
therein, snd such ovidence as the Board muy vequire to prove
the title of the transferor, and thereupon and upon payment of
the proper fee, the transferce shall (subjoct to the Board’s right
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to decline to register hereinbefore mentioned) be registered as
a momber in respeel of such share, and ihe instrument of transfer
shall be retained by the Company. The Board iy waive the
production of any certificate upon evidenee satisfactory Lo
them of its loss or destruction.

22. The exceutors or administrators of n deceased member,
nob being a joint holder, und in the case of the death of a joint
holder, the survivor or survivors, shali zlone be recognised by
the Cfompany as having any title to the shaves registered in the
name of the deceased member, but nothing herein contained shall
he taken to release the estate of a deceased joint holder [rom any
Liability on shares held by him jointly with any other person.

23.  Any person becoming enlitled to a share in consequence
of the death or Lankruptey of a member, or otherwise than by
transfer may, with the consent of the Bourd (which they shall be
under no obligation to give), be registered as a meniber npon
production of the share certificate ancd sueh evidence of title as
may be required by the Board, or may, subjeet to the regulations
of Lhese Articles as to transfers, instead of being registered himself,
transfer such share. There shall be yaid to the Company in
respect of any registration such [ee, not exceetling two shillings
ang sixpence, as the Board deem fit.

2. A person becoming entitled to a share in consequence
of the death or hankruptey of & member shall be entitled to receive
and may give a good discharge for all dividends and other noneys
payable in respeet thereof, bul he shall not be entitled to receive
notices of or to attend or vote at mectings of the Company or of
holcters of such shares, or, save as aforesaid, lo any of the vights
or privileges of & member unless and unlil he shall have become
a member in respeck of such share.

35. There shall be paid to the Company in respect of the
regisbration of any probute, lettors of administration, rmarriage
or death certificate, power of attorney or other document: relating
to or aflecting the tivle to any share such fee, not exceeding two
shillings and sixpence, as the Board may from time to time preseribo
or require.

26. The transfor books and Register of Members mey
be  closed during such peried or periods as the Board
may think fit, not excecding in the wholo thirty duys in ench year.

7

e gl (o e o = i o et o —




LIEN ON SHARFES.

27, The Company shall have a jirat and paramount lien on
all shares not fully paid up and on the dividends and inferest
declared or payable in respect thercof for all moneys due (o and
linbilities subsisting with the Compony from or on the pmu of
the registered holder or any of the registered holders thereof,
gither alone ov jointly with any other person, although the period
for the payment or discharge thercof may not have arrived, and
whether the same may have been incurred before or after notice
of any right subsisting in uny person other than the registered
holder, and mey enforee such Hen by sale of all v any of the shares
on which the snne may attach ; Provided that such. sale shall not
be made, except in the case of o debt or linbiliby, the amount of
which shall have been ascertained, until such period as aforesaid
shall have arrived, and until notice of the intention to sell shall
have heen served on sach member, his exceutors or administrators,
and default shall have been made by him or them in the payment
or discharge of such debts or liabilities for seven days after such
notice. The net proveeds of any sueh sale shall be applied in o
bowards satisfaction of such debts or Linbilities, anet any residuo
shall (subject to a like lien for debts or liabilitics not: presently
payable as existed upon the shaves prior to the sale) be puid lo
guch member, his executors, administrators or assigns.

FORFEITURE AND 8L URENDER O SHARLES.

28. If any meuber fvil to psy any call or money payable
under the terms of alliument of & share on the day appointed for
payment thereof, the Board may at any time, while the sawe
remains unpaid, sorve o notice on him requiring him to pay the
same, together with any interest that may have accrued thereon,
and any expenses that may have been ineurred by the Company
by reasun of such non-puyment.

20. "The notice shall nune & further day, not being less than
seven days from the date of the service of the notice, on or belore
which sueh call or other money, and all interest and expenses
that have accrued by reason of such non-payment are to bo paid,
and the place where payment is to be made (the plece so named
being either the office, or some other place at which ealls of the
Compuny arve usually made payable) and shall stato that in the
event of non-payment on or before the day and at the place
appointed, the share in respeet of which such payment is due
will be linble Lo be forfeited.
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30. If the requirements of any such notice as aforesaid are
not complied with, the sherce in respect of which such notice has
been given may ab any time thercafter, before payment of all
money due thercon with interest and expenses shall have heen
made, be forfeited by o resolution of the Board to thab eflect.

31. Any share forfeited shall be deemed to be the property
of the Company, and may be held, re-ullotted, sold or otherwise
disposed of in such manner as the Board think fit, and in case of
re-allobment, with or without any money puid thereon by the
former holder being eredited as paid up; but the Board muy ab
any time before any share so forfeited shall have been re-allotbed,
sold or otherwise disposed of, annul the forfeiture thercof upon
such conditions as they may think Gb.

32, Any member whose shares have been forfeited shall
notwithstanding such forfeiture, be lable to pay fo the Company
all calls or obher money, interest and oxpenses (whether presently
payable or not) owing in respeet of such shares at the timo of
forfeiture, together with interest thereon from the lime of forfeiture
until payment at the rate of 10 per eent. per annum, or such less
rate as may be fixed by the Board.

33, The Board may accept the surrender of any shave by
way of compromise of any question as to the holder being properly
registered. in respeet thereof, or any gratuitous surrender of &
fully paid share. Any share so surrondered may be disposed of
in the same manner as o forfeited share.

34, Tn the event of the re-allotment or sale of a forfeited
or surrendered share, or the sale of any share to enforce a lien
of the Company, & certificate in writing under the Common Seal
of the Company that the share has been duly forfeited, surrendered,
or sold in nceordance with the regulations of the Compauy, shall
be sufficient evidence of the facts thercin stated as agaiust all
persons claiming the share. For giving effect Lo any such sole
the Board mey suthorise some person to transfer the shares sold
to the purchaser thercof. A certificate of proprietorship shall
be delivered to the purchaser or allottee, and he shall be registered
in respecl thereof, and thercupon he shall be deemed the holder
of the share dischaxged from all calls or other money, interest
and cxpenses due prior to such purchase or allotment, and he shall
not be bound to Sco to the application of the purchase moncy or
consideration, nor shall his title to the share be wffected by any
irregularity in the forfeiture, surrender or sule,
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CONVERSION OF SHARES INTO STOCK AND
RE-CONVERSTON INTO SHARES.

35. The Company in general meeting may {from timo to time
convert any paid up shares into stock, and may from time to time
re-converh such stoek into paid np shares of any denomination.

36. When any shares have been converted into stock, the
sevoral lolders of such stoek ny  thenceforeh teansfer their
respective interests therein, or any part of such interests, in the
same mauner and subject to the same regulations as and subject
to which any shares i the capital of the Company may be treans-
ferred, or as near thereto as cireumstances adinit, but the Board
moy divect that fractions of £ shall not be transferable, with
power nevertheless at their discretion to waive the observanee
of such rule in any particular casc.

37, The stock shall confer on the holders thereol respectively
the samo rightd as would have been conferred by fully paid shares
of cqual amount of the class converted in the capital of the
Company, but so that none of such rights, exeept the right to
participate in the profits and assots of the Company, shall he
conferred by any such amount of stock ax would not, if existing
in shares of the class converted, have conferred such rights.

CONBOLIDATION AND SUBDIVISION OF SHARES.
38, The Company may by Ordinary Resolution :—

(a) Consolidatc and divide all or any of its share eapital
into shares of » larger amount.

(8) Subdivide its shares, or any of them, into shares of o
smaller amount subject nevertheless to the provisions
of Section 50 (1) (v) of the Compunies Act, 1920.

The Company may by the resolntion by which any share is
subdivided determine thab as between the lolders of the shares
resulting from such subdivision, one or more of such shares shall
have some preference or speeinl advantage or be subject to a.y
restriction as regards dividend, capital, voling or otherwise over
or as compared with the other or others.

INCREASE AND REDUCTION OF CAPITAL.
39. The Company may from time to time, in general meeting,

whether all the shares for the time being authorised shall have
been issued, or all the shares for the simo being issued shall have
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been. fully called up or not, increase its capilal by the creation of
new shares, surly aggregate incresse to be of such amount and to
be divided into sharves of smeh respeetive amounts: as the generval
meeting resolving upon the creation thereof shall direct. Subject
and without prejudice to any rights for the time being atbached
to the shures of ahy speciul class, and subject also Lo Article 71
horeof, any shares in such inereased capital may lhave attached
thereto such special rights or privileges ag the general mecting
resolving upon the creation thereof shall direet, or, failing such
direction, as the Dircctors shall by resolution determine, and in
particular any such shares may be issued with a preferential,
deferrved, or qualified vight to dividends, or in the distribution of
assebs, and with a speeial or without any right of veting.

40, The Company in general meeting may dircet that any
new shaves shall be offered to the existing members in proporion
as nearly as the circumstances admit to the number of existing
shares held by them or that the same be offered to the holders
of shares of any purticulur elass or elasses,  Such offer shall be
made by notice specifying the number of shares offered, and
limiting & time within which the effer, il not accepted, will be
deomed to be deelined, and after the expiration of such tiwe, 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
Pirectors may dispose of the same in such mamer as they think
most bencticinl to the Company; and further if, owing to the
proportion which the number of the new shates bears to the number
of shares held by members cntitled to such offer as aforesaid, or
from any other cause, any diflioulty 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.

41, Subject fo any diveetions that may be given in accordance
with the powers contained in the Memorandum of Association
or these Arbicles, any capital raised by the creation of new sharves
ghall be considered as part of the original capital, and as consisting
of Ordinary Shares, and shall e subject to the same provisions
with reference to the payment of calls, transfer, {ransmission,
forfeiture, lien and otherwise as if it had been part of the original
capital,

42, f'he Compuny may by Ordinary Resolution cancel any

shares which at the date of the passing of the resclution have
not been taken or agrecd to be taken by any person, and diminish
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the amonnt of its share capital by the amount of the shares so
cancelled.

The Company may from time to time by Special Resolution
reduce its share copital in any manner permitted Ly law,

JAPITATISATION,

43. A general meobing may at any time and from time to
time, when no dividend on any Preference Shares is in arrear, direct
the capitalisution of the whole or any of the profits for the time
being of the Company, or any accumulations of profits carried to
reserve, or any sum carried to reserve as the result of a sule or
revaluation of the assels of the Company or uny part thercof, or
any sum vreeived by way of premium on the issue of any shares,
debentures or debenture stock of the Company, or {subjeet fo Lhe
provisions of Seetion 46 of the Companies Act, 1920) the whole
or part of the eapital redemiption reserve funed (if any) by the
appropriation of the same to the holders of the Ordinary Shares
of the Company in proportion to the amounts paid or erediled as
paicl thercon (otherwise than in wlvance of calls) on the fooling
that the sane be not paid in cash but be wpplied in payment in Tull
at par of shares, debentures, debenture stoek or other obligetions
of the Company to be distributed credited as fully paid amongst
the halders of the Ordinary Shares of the Company in the proportion
aforesaid, and the Roard shall give offeet to sueh resolubion and
shall apply sech portion of the profits or reserve fund ns aforesnid
as may be required for the purpose of making payment in full at
par for the shares, debentures, debenture stock, ov other obligitions
of the Company so to be distributied, provided that 1o such distri-
bution shall be made unless recommended by the Board, Where
any difficulty arises with regard to the distribution, the Bowrd
may settle the some as they think expedient, and in particalar may

w—eigzge. fractional certilicates, and gencrally may rake sueh ArrRIge.
ments for the allobment, acceptance and sale of such shares,
debentures, debenture stock, or other obligations of the Company,
or fractional certificates, and otherwise as they think fit. "Mhe
Board may appoitw any person to sign o conbract on behulf of the
holders of the QOrinary Shares participating in such distribution,
and such appointment shall be oflective, and the contracs may
provide for Lhe neeepiance by such holders of the sliares, debentures,
debenture stock, or other obligations to be alloited to thew
respectively in sabistaction of their claims in respect of the sum
8o capitalised, and where required such contract shall be delivered
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f?r registration in accordance with the provisions of the Statutes.
For the yirpose of this Artiele, th fixed vrefuential dividend
on Preference Shuges shall be deemed to Co m arrear if not paid
an bhie fixed dates for payment thereof mentinmed ju e conditions
of issue. This Article w subjoct to any special conditions whieh
may be attached to any shaves heresftor issued, or upon which
any sharves may lor the lime being be held.

II.—MEETINGS.
(CONVENING OF GENERAT MERLINGS.

44, General Meetings shall be held at such times and places
as muy be preseeibed by the Compuny in General Meeting, but if
ne other time or placy is mreseribed, a General Meeting shall be
freld ir. April and Oclober 'in every year at such time and Mace
as may be detormined by the Diveetors, The first of these Meetings
{0 b hald in any wear shall be deemed to be the Annugl General
Mecting,

45. The above mentioned Meetings shall be called General
Meetings ; all obher General Mectings shall be called Extraordinary
General Meotings.

46. The Board may whenever they think fib convene un
Extraordinary Gencral Meeting, and they shall, on the requisition
of members of the Company holding af the rate of the deposit
of the requisition nob less than .ne-tenth of such of the paid up
capibal of the Company as at the date of the tdepogit carvies the
right of voting at Gencral Mectings of the Company, forthwith
proceed to convene an Bxbraordinary General Mecting, and the
following provisions shall have effect —

{(4) The requisition must state Lhe objects of the meeting
and must be signed by the requisitionists and doposited
ab the office, and may consist of sevoral documments in

lilke form, cach signed by onc or more roquisitionists. -

(2) If the Board does not within twenty-one days from the
date of the deposit of the requisition proceed duly to
convene a meebing, the requisitionisls, or any of them
representing more than onc-half of the total voting vights
of ull of them, may themsclves convene o meeting, but
any meeting so convened shall not be held afler the
expiration of three months from the said date.
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(3) A mecting convened under this Acticle by the
requisitionists shall be convened in the same manner as
nearly us possible as that in which meetings are to bo
convened by the Board.

(8 Any reasonable expeases incurred by the requisitionists
by reason of the failure of the Board duly to convene a
meeting shall be repaid to the requisitionists by the
Company, and any sum so repaid shall be retained by
the Company out of any sums due or to beecome duc
from the Company by way of fees or other remuneration
in rospeet of their serviees to such of the Dircctors ns
were in default.

{6) Tor the purpose of this Arbicle the Board shkall in the
case of o meeting at: which a resolution is to be proposed
a8 a Spocial Resolution be decsed not to have duly
convened the meeting if they do not give sueh uokice
thereof as is required by Scetion 117 of tho Companies
Act, 1920,

47. Subject to the provisions of Section 117 (2) of the
Companies Act, 1929, relufing to Special Resolutions, seven days
notice of any General Meeting (exclusive both of the day on which
the notice is served or deemed to be served, and of the day of the
meeting) epeilring the day, hour and place of the meeting, shall
be given to the members entitled to reecive notices from the
Company in manuner hereinafter mentioned ov in such other manner
a3 may from time to time be preseribed by the Company in Genoral
Meeting, but the aceidental omission to give any such notice to
sny member or the non-reecipt of such notice by any member
shall not invulidate the proceedings at any General Meeting.

48. The notice convening an Annual General Meceting shall
stube the general nature of uny business intended tu be transacted
thereat, other than declaring dividends, clecting Directors and
Auditors and voting their remuncration, and considering the
accounts and balance sheet and other docunments required to be
annczed to the balance sheet and the reports of the Board and the
Auditors. The notice convening an Extraordinary General Mecting
shell stute the general naturc. of the business intended to bo
transacted. thereat.
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PROCEEDINGS AT GENERAL MEETINGS.

L 3 |,
49. Threo werabers personally present shall be & quornm
ob o General Meeting,

50. 1If within half an hour from the time appointed for the
meeting a quornm be not present, the meeting, if convened upon
the requisition of or by members, shall be dissolved. Tn any
other case it shall stand adjourned to the same day in the next
week, ov if that day be o public holiday, tien to the next working
day, ab the same time and place. No notiee shail he required to
be given of any adjournnent,

51. At any adjourncd mecting the members present and
catitled to vote, whatever their number, shall have power to
dlecide upon all matters which could properly have been disposed
of at the meeting from which the adjournment took place.

652. Tho Chairman of the Board, or in his absence, the Deput-i'
Jhairman (if any) shall preside as chaitman ot every General
Aleoting of the Company.

53. Tf at any General Meeting neither the Chairman nor the
Deputy Chairman be present within Lf*een minntes after the time
appeinted for holding the meeting, or if neither of them be willing
to act as Chairman, the Directors present shall ehoose one of their
nuniber to aet, or if one Director only be present he shall preside
ag Chairman if willing to aet. IF there be no Divector presunt
who shall be willing to acl, the members present shall choose one
of their number to act as ~hairman.

54, Dhe Chairmian may, with the consent of the meeting,
atjourn any Genoral Meeting from time to tine, and from place
to place, bub no business shall be transncted ab any adjourncd
moeeling other than the business left unfinished at the meeting
from which the adjournunent took place.

55, Tvery question submitbed to a General Moeeting shall
Lo decided, in the first instance, by a show of hands, and in case
of an equality of votes the Chairmun shali, both on a show of
hends and at a poll, have u casting vote in addivion to the vote
or votes to which he may be entitled as a member.
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36. Al any Genoral Meeting of the Company a resolution
put to the vote of the mecting shall be decided on a show of hands
unless before or upon the declaration of the resulb of the show of
hands a poll be demanded in writing by at least three members
for the time being entitled to vote at the meeting, or by a member
or members holding or representing by proxy or entitled to vote
in respect of fiftecn per eent. or more of the puid up share eapital
of the Company, and unless o poll be so demanded a deelrration
by the Chairman of tho meeting that a resolution has been earried,
ot has been carried by a particalar majority, or lost, or not carried
by o particular majority, shall be conelusive, and an eniry to that
effeet in the minute book of the Company shall be conclusive
ovidence thercof, without proof of the number or proportion of
the votes recorded in favour of or against such vesolition, A poll
shall not b demanded upon the clection of a chairman of 4 moeting
or upon the question of an adjouwrnmont.

37, If a poll is demanded, it shall be taken in such manner,
21 »uh place, and either inunediately or at such obhor time, within
fourteon days thereafter as the ehairman shall dircet, and the
reanlt of such poll shall be deemed to be Lhe resolution of the
Greneral Meeting at which the poll was demanded.

58. The demand of a poll shall not prevent the continnanee
of a meeting for the transaction of any business other than the
question on which a poll has heen demanded.,

VOTES OF MEMBERS.

59, Subject to any special terms as to vobing upon which any
shares may be issued, or muy for the time being be Leld, on a
show of hands avery member present in person shall have one vote
only, and upon a poll every member Present in person or by proxy
shall have one vote for overy Share held by him, In case of an
oquality of votes at any Genaral Mesting, or poll, the chairman shall
be enbitled to & second or casting vote.

60. Any corporntion holding shares conferring tho right to
vote muy, by resolution of i{s Dircetors or othey governing bocly,
anthovise such person as it thinks fit Lo ach as its representative
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at any General Meeting of the Company, and at any meeting of
holders of any class of shares of the Company, and such represen-
tative shall be entitled to sttend meetings, speak, demand a poll,
ach us prozy and in all other respects to exercise the same rvights
and powers on beholf of such eorporation as that corporation
conld exercise if it were au individual shareholder of the Company.

6l. On a poll votes may be given either personally or by
Proxy.

62. Tf any member be of unsound mind, he may vote whother
on @ show of hands or on a poll by his committee, curafor bonis,
or other legal curator, and such persons may give bheir votes by
proxy on. a poll.

63. Tf there be joint registered holders of any shares, the
member whose name stands first on the register, and no other,
shall be entitled to vote in respeet of such shares, but the other
ot othars of the joint holders shall be entitled to be present ab
the General Meeting.

64. No member shall be cntitled lo be present or to vole,
cither personally or by proxy, or otherwise, nb any General Meeting
or upon any poll, or to exercise any privilege as a member, unless
all calls or other money due and payable in respect of any share of
which he is, the lolder have been paid.

65, The instrument appointing a proxy shall be in writing
under bhe hand of the appointor or his attorney, or if such
appointor be a corporation, under its common sesl, or the hand
or scal of its attornoy.

66, No person shall act as o proxy, except for a corporation
whio is 1ot enbitled to be present and vote in his own right.

67. The instrument wppointing a proxy and the power of
attorney or other authority (if any) under which 1t is gignoed shall be
deposited at the office nok less than forty-cight hours before the
time for holding the meeting or adjourned meeting at which the
persou named I quch instrument proposes to vole; and unless

it is so deposited the person so named shall not be entitied to vote
thereunder,
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68, Aninstrument appointing a proxy muy be in the following
form or in any form which the Dircctors shall approve :—
“THR DURA MILL LIMITED.”

T, the undersisned, heing o member of the above-nmed
it 2 N
* Company, hereby appoint

*
“or failing him ,
“ of ,

“both being entitled to attend and to vote at the meeting,
“to act for me and on my behal{ at the (Annual or
" Extraordinary as the case may be) Ceneral Mecting of

** the Company, to be hold on the doy of
“and ab every adjournment thereof.
“ Dated this day of 19 .

“ Signatare.”
The signature to o proxy need not be witnessed.

60. No instrument appointing a proxy shall be valid afier
the expiration of twelve months from its date oxcept at an adjourned
meoting or on & poll demanded at a meeting or an adjourned meeting
in cases where the meeting was originally convened to take place
within twelve months after the date of sueh instrument.

70. A vote given in accordance with the terms of an instru-
ment appointing a proxy shall be valid notwithstanding the previous
death or insanity of the principnl, or revocation of the proxy, ov
transfer of the shares in respeet of which it is given, unless provious
intimation in wriling of the death, insanily, rovocation or transfer
shall have been received ab the office.

MERTINGS OF CLASSES OI' MIEMBERS,

71, Subject to the provisions of Section 01 of the Companics
Act, 1929, the holders of any class of shares may ab any time and
from time to time and whether before or during liquidation, by
an Extraordinary Resolution passed at a meeting of such holders,
conzent on bebalf of all the holders of shaves of the olass to the
isguo or ereation of any shares ranking cqually therewith, or having
any priority thercto, or to the abandommnent of any preference or
priority or of any scerued dividend, or the veduction for any time
or permanently of the dividends payable thereon, or to the amal an-
matbion into one cluss of the shares of any two or more classes, or
to tho subdivision of shares of one cluss into shares of different
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classes, or any alterations in these Articles varying or taking away
any rights or privileges attached to shares of the class, or {o any
scheme for the rveduction of the Company’s eapital affecting the
class of shares in a manner not otherwise authorised hy these
Artieles, or to any scheme for the distrilution {though not in

accorclance with legal rights) of assets in money or in kind in or

before liguidation, or to any contract for the sale of the whole or
any part of the Company’s property or husiness determining the
way in which as bebween the several classes of shareholders the
purchase consideration shall be distributed, and generally consent
to any alteration or abrogation of rights, contract, compromise
or arrangenient which the persons voting thereon conld it sui juris
and holding all the shares of the class consent to or enter into, and
such vesolution shall, subject to the provisions of Scetion 61 of
the Companics Act, 1929, be binding upns all the holders of shares
of the clags. This Article shall nob: be read as implying the necessity
for such consent in any case in which but for this Article the object
of the resolution counid have been effected without it under the
provisions contained i these Articles. "The consent in writing
of the holders of three-fourths of the issuedt shares of the class
shall have the sume effcet as an Ixtroordinary Resolution passed
at u meeting of holders of shares of ¢he class.

79, Any mocting for the purpose of the lash proceding Article
shall he convened and conducted in all respeots as nearly as possible
in th same way as an Extraordinary General Mecting of the
Company, provided that ne member, not heing a Dircetor, shall
e ontiticd to notice thercof or to attend thereat, unless he be a
holder of shares of the class intended to be aflected by the resolution,
and thab (exeept that & Chairman, if o Dirvector, may give o cosbing
vote whether ho is a holder of shares of the cluss or not) no vote
shall be given except in yespect of a share of thab clasy, und that the
quorum at any such meeling shall (subject to the provisions as to
an adjourned meeting hereinbefore contained) be members holding
or representing by proxy onc-tenth of the issued shares of that
clags, und that at any such meeting a poll may be demanded in
writing by any two members present in person or by proxy and
entitled to vote ub the meebing.

IV.—DIRECTORS.
NUMBER AND APPOINTMENT U1 DIRLECTORS.

73, Until othrerwise determined Ly a General Mecting, the
pumber of Dircetors shall be not tess than three novr more than five.
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74, The Company in Genersl Mecting may from time {o
time, n3 special busincss, and within the limits hereinbefore
provided, increase or reduce the number of Diveclors then in
offtce, and upon passing any resolution for an inerease may appoint
the additional Director or Divectors necessary to carry the same
into effect, and may also determine in what rotation such inereased
or reduced number is to go oub of office; but this Avticle shall
not be taken to autherise the cemoval of a Director.

75.  The continuing Directors, or Director, if only one, may
ach, notwithstanding any vacancies in the Board ; provided that
if the number of the Board be less than the presoribed minimum,
the remaining Direclors or Director shall forthwith appoint an
additional Director or Divectors to make up such minimum, or
convene a Genoral Meeting of the Company for the purpose of
making such appointuent.

76. The Board shall have power ab any time and from time
to time to appoint any other person as a Director either to fill a
casial vacancy or as an addition to the Board, bul so that the
total number of Dircctors .shall not at any fime excoed the
maximum number fixed as above.  But any Direetor so appointod,
or appointed under the preceding Article, shell hold oflice only
until the next following Annual General Meaeting of the Company,
and shall then be eligible for re-clection.  Any Director who retires
under this Article shall not be taken into account in determining
the Directors who are to retire by rotation at such meating.

77. No persen other than o vetiving Dircelor shall, unless
recommended by the Board, be eligible for eleetion to the office
of Dircetor at any Giencral Meeting unless at least seven and not
more than twenty-one clear days before the day appointed for
the mecting notice shall have been left at the office, signed by some
person qualified to be present and vote at such mecting, of the
intention to propose him, togother with a notice in writing by
himself of his willingness to be clected.

78. 'Ihe Direetors of the Company for the time being may
appoint as a Direetor any person or persons in ils employ, providing
that such person or persons holds or hold the requisite qualification
In accordance with Arlicle 80. Provided always that any person
so appointed undev this Avtiele shall vetain the office of Director
only so long as he remains in the employment of the Compnny,

20



&

B
b

ALTERNATE DIRECTORS.

79. The Bourd may in its ubsolute diseretion at the request
of a Director appoint any person approved by guch Director to be
an alternate Divector {o represent such Dircetor and such appoint-
ment shall have effect, and such appointee while he holds office
as an alternate Director shall he entitled to notice of meetings of
the Directors, and in the absence of the Director whom he represents
to wttend and vote Ehereat accordingly, but he shall not require
any qualifiention, and he shall ipso facio vacute office if and when
the Direetor whom he reprosents vacates office as Direetor, or the
altornate Dircetor is removed from office at the request of the
‘Dircctor whom he represents; sand any appointment or removal
under this Article shall be effected by the Board upon the request
in writing to the Company under the Tiand of the Director whom the
wlternate Director is to represent or represents.  Tvery person
acting as an alternate Director shall be an officer of the Company
and he shall not be deemed to be bhe agent of the PDivector whom he
teprosents.  The remuneration of any alternate Director shall be
payable out of the remuncration payable to the Diroctor whoni ha
represents, and shall consist of such portion of the last mentionetd
remuneration as shall be agreed hetween the alternate Director
and the Dirvector whom he represents.

QUALIFICATION AND REMUNERATION OF DIRE TORS.

80. The qualification of a Dircctor shall be the holding of
stock or shaves ol the Company of the nominal amount of £1,250.
A Director may act before acquiring his qualification, but if not
already qualified he shall obtain his qualification within two months
from fhe date of his appointment. '

81. 'The remuncration of the Directors shall be at such a
rate as will after payment of deduction of Income Tax at the
stanclard vate for the time being loave & clear or net payment of
£300 pey A, which shai! be divided amongst themselves in such

antier as they may agree.

g2, In addition to such 1‘emunom{5i01} as aforesaid, any
Dircetor may with the sanction of a resolution of the Board, be
paid such reasonnble tr:.l.velh_ng, ho_tel and other expenses as ho
Wy incur in attending meetings of the Bonxd, or of committees
of the Board, or Cleneral Meetings, ov which he may obherwise
{neur in or about the busincss of the Company.
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83.
Board.

POWERS OF DIRECYTORR.

The business of the Company shall be managed by the
The Board may oxercise ali the powers of the Company

subjeet, nevertheless, to the provisions of the Statutes and of these
Articles, and to such regulations (being not inconsistent with any
such provisions) us may be preseribed by the Company in General
Mecting, but no regulations made by the Company in General
Meeting shall invalidate any prior act of the Board which would
have heen valid if sueh regulations had not been made.

84.

Without restricting tho generality of the foregoing

powers the Board may do the following Lhings ;—

(4)

()

(c)

()

Establish. Incal hoards, local managing or consulting
commiblees, or loeal ageneies in the United Kingdom
or abroad, and appeint any one or more of their number
or any other person ov persons to be members thereof,
with such powers and authorities, ander such regulations,
for such period and ot such remuneration as they may
deem fit, and may revoke any such appointment.

Appoint from time to time any one or more of heir
nypmber $¢ be Managing Director or Managing Direcuors,
on such terms as to remuneration, and with such powers
and authorities, and for such period as they deem fit,
and may, subject to the terms of any agreement enberved
into-in any particuler case, revoke such wppointment ;
but so that o Managing Divector so appointed shall not
while he continues to hold that office be subject to rotive-
ment by rotation but shall (subject to the provisions of
any such agreement as afovesaid) be subject to the samo
provisions as to resignation and removal as the other
Direetors of the Compuuy, and if he shall ccase to hold
the office of Divector from any cause ho shall dpso facto
and immediately cease Lo be a Managing Director

Appoint. any person or persons, whether a Director ov
Directors of the Company or not, to hold in trust for the
Company any property belonging to the Company, or
in which it is interested, or for any other purposes, and
exceute and do all sueh instruments and things as may
be reguisite in relation to any such trust.

Appoint in order to execute any instrument or transact
any business abroad, any person or persons the attorney
or ntorneys of the Board or the Company with such powers
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as they deem fit, including power o appeur hefore all
proper autherities and make all necessary declarations
s0 as to cnuble the Company's operations lo be validly
carried on abroad.

Borrow or raise any sum or sums of moncy upon such
terms as to interest or otherwise as they may deem fit,
and {ov the purpose of scenring the same and interest,
or for any other purpose, create, issue, make and givo
respectively any peepetual or redeemable debentures or
debenture stoek, or any mortgage or charge on the under-
taking ov Lhe whole or any part of the property, present
or fubure, or the unecalled capital of the Company, and
any debentures, debenture stock and other sceurities
may be made assignable free from any cquities between
the Company and the person o whom the same may be
issued ; provided that the Board shall not without the
sanetion of an Bxtraordingry Resolution of the helders
of the Preferenee Shares for the time being oulstanding
passedd at a meeting held under the eonditions herein-
before contnined create or issue any debenbures or
debenture stock or other sceurities or obligations
constituting a charge upon the whole ov any part of the
(ompany’s assots, property or undertaking, or create
or issue oy other mortgage or charge thereon (exeept
to sccure bankers' loans or overdrafts incurred in the
ordinary. course of business) and provided further that
the Board shall not, without the sanction of a General
Meeling of the Company, borrow or raise any sum of
moncy which will wake the amount borrowed or raised
by the Company, and bhen outstanding, exceed the
nominal amount of the issued share eapital for the time
being of the Company. Novertheless, no lender or other
person dealing with the Company shall be concerned to
geo or inguire whether any such limit is observed.

Make, draw, accept, endorse, and negotiate rospect-i_vely
promissory notes, bills, chegues, o other negobiablo
instruments, provided thab cvory promissory ote, bill,
cheque, or other negotiuble instrument drawn, made, or
necopted, shall be signed by such porson or persvns as
the Board may appoint for the purpose.

Tnvest or lend the funds of the Company not required
for immediate use in or upon such investinents as they
doem fit {other than shares of the Company), and from
time to time to transposc any investmont,
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{1} Grant to any Director required to go abroad or to render
any other extraordinary service such special remuneration
for the services rendered as they think proper,

(1) Sell, lot, exchange, ov otherwise dispose of, absolutoly
or conditionally, all or any purt of the property, privileges
and undertaking of the Company, upon sueh terms und
condifions, and for sueh consicleration as they may think
fit.

() Affix the common seal to any document, provided that
,such document be also signed by ab leasl two Directors
and eountersigned by the Sverctary or obher officer
appointed for that purpose by the Board,

() Excrcise the powers conferred by Scetions 92 and 103
of the Companies Act, 1928, which powers are hereby
given to the Clompany.

85. 'The register of debentures and debenture stock may be
closed during such peried or perivds (not exceeding in the whole
thirty days in any year) as the Board shall think fit. The fee
to be payable by any person other than a ereditor or member of
the Company for cach inspection of the register of charges to be
kept undor the Companies Aet, 1929, shall be lhe sum of one
shilling,

PROCEEDINGS OF DIRECTORS.

86. The Board may meet together for bhe despalch of business,
adjourn and otherwise regulate their meetings ns they think fit,
and .may determine the quornin necessary for the transsetion of
business. Until otherwise fixed, the quorwm shull be two Dircciors,
It shall not be necessary to give notice of a meeting of Directors
to any Director who iz out of the United Kingdom,

87. The Chairman or Depuby Chairman of the Bourd or any
two Direetors may at any time summon a meebing of the Board.

88.  Questions arising at any meeting shall be decided hy o
mujority of votes, and in case of an equality of votes the Chaimaan
shall have a second or casting vote.
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80. The Roard may clect o Chaivman and Deputy Chairman
of their inectings, and determine the period for which they are to
holc_] nﬁige, but if no such Chairman or Deputy Chairman be elected,
or if neither the Chairman nor the Peputy Chairman (f any) be
present at the time appointed for holding a meeting and willing
to ack, the Directors present shall choose one of their number to
be chainnan of sneh meebing.

00. "Thoe Board way delegate any of thelz powers, other than
the powers to borrow and make calls, to committees, consisting
of such members or member of their body as thoy think fit. Any
committee so formed shall, in €he exereiso of the powers so cdelegoted,
conform to,any rogulutions that may from time to tima be imposed
on it by the Board.

0l. 'fhe meetings and procecdings of any sueh commiitece,
consisting of two or mora members, shall be governed by the
provisions herein contained = for roguluting the meebings and
proceedings of the Board, so far as the samo are applicable thoreto,
and are nol superseded by any regulations made by the Board
under the last preceding Article.

99, All ncts done by any meeting of the Board, or of a
committee of the Board, or by any person acting as Divector, shall,
notwithstanding thal it be afterwards discovered that there was
some defeet in the appoiniment of any sueh Director or person
acting as aforesaid, or that they or any of them were chsfquahﬁetl,
be as valid as if cvery such person had boen duly appointed and
was gualified and had continued to be & Director.

93, 'The Dircctors shall cause minutes to be duly entered in
books provided for the purpose i=—

(o) Of all appoiniments of officers.

(8) Of the names of the Directors present ab _cach meeting
of the Directors and of any committce of Directors.

¢y OF all orders made by the Directors and commiltees
of Directors.

() Of all resolutions and procecdings of Gp.neml Meotings
anel of meetings of Dircctors and commilbees.

°  Ang any such minutes of any meeting of the Dircctors, or
of any committee, ov of the Company, if purporting to be signed
hy the Chairman of such meoting, or by the Chairnian of the next
guccceding meeting, shall be _re:c:cwe(l as primo focte evidence
of the mattoers gtated in such minutcs.
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94, A resolution in writing signed by all the Dircetors shall
be us valid and effectual ag if it had been passed af a meeting of
the Directors duly called and constituted. Any such resolution
shall be entered in the minutes of the Brst meeting of the Direelors
held after signing: the i~solution,

VACATION OF OFRICE AND DISQUALIFICATION
OF DIRECTORS.

05. The office of Director shall be vacated—

(a) Tf he bocomes of unsonnd mind, bankrupt, or compound
with his creditors.

() If he aceepts or holds any other office of the Company,
exeept as provided by Articles 78 and 84 (B) herest,

(0} I he do not within two months from the date of his
appointment obtain his qualificalion, or if after the
expivation of such period he ceases at any time to hold
his qualification. A person vaeating office under tlis
sub-clavse shall be incapable of being re-appointed o
Direetor of the Company until he has obtained his
quadification ;

{p) If he gives one month’s notice in weiting to the Chairman
of the Directors or the Secictury of the Company of his
intention lo vetire from office in which ¢vent such
rosignation shall take effect upon the expiration of such
notice ;

(my If he be absent from the meetirgs of the Board con-
{tinuously for six calendar months withonb the consent
of the Board, and the Board pass a resolution that he has
vaeated office ;

() If he shall, pursuant to the provisions of Scctions 217 or
275 (4) of vhe Companies Act, 1929, be prohibited from
acting as a Director.

98. No Director shall b» disqualificd by his office [rom
contracting with the Company, either as vendor, purchaser, ot
otherwise, nor shall any sneh contract ov any contract or arrange-
ment entered into by or on behalf of the Company in which any
Director shall be in any way interested be avoided, nor shall any
Director so contracling or being so intercsted be liable to account
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to the Company for any profit realised by any such contract or
arrangement by reuson of such Divector holding thet office, or of
the fictuciary relation thereby established. No Direetor shall, as
a Dircctor, vote in respect of any contract or arrangement in which
he is #o intevested as aforesaid and the nature of his interest must
be declared by him at the meeting of the Board at which the
question of enteving into the contract or arrangement is first tnken
into _cous1demt10n, ov if the Director was not at the date of that
meeting interested in the propoesed contract or mrrangement, ab
the next meeting of the Board held afier he became so interested,
and in a case where the Divector becomes interested in o contract
or arcangement after it is made, such declaration shall be made at
the first meeting of #he Board held after he hecomes so interested,
but such prohibition ngainst voting shall not apply to any contract
by or on behalf of the Company to give to the Directors, or any
of them, any sceurity by way of indemnity or in respect of advances
made by them or any of them, or to ary conkract or dealing with a
corporation of which the Directors of this Compuany, or any of them,
may be directors creditors or members, ov o any rerolution to
allot shares or owligations to any Direclor of the Company, or to
pay to him a commission in respect of the subkeription thercof,
and it may be b any time or times suspended or relaxed to any
extent by a General Meeling, A general notice to the Board by
a Director that he is o member of any speeified firm or company,
and is to be rogarded as interested in any contract or transaciion
which 1may after the date of the notice be made with such fm or
company, shall be a sufficient declaration of interest in relation
to such conbiact or transaction under this Article, and after such
general notice it shall not bhe necessary to give any speein notice
relating to any particular contract or transacbion with such fixm or
conpPony.

97. A Director may hold any office or place of profit under
the Company {except that of Auditor) in conjunction with the
office of Divcetor on snch torms as to remuneration and otherwise
us the Boavd shall determine.

RETIRIMENT AND REMOVAL OF DIRECIORS.

98, At cach Annual General Mceting one of the Directors
shall votive in rotation. A Managing Director shall not, while
e continues to dolashat office, be subjoct to retirement under bhiz

Article, or be taken into ageount in ascertaining the number of
Directors to retire.
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99. The Director to retive shall be the one whe has been
longest in office since his last election. Tn case of equality in this
respeet, bhe Dircetor to retive, unless they agree amongst themselves,
ghall be determined by lot.

100, A refirving Director shall be cligible for re-clection
without any previous nomination.

101, The Company b any General Meeting ab which any
Director Tetives in manner aforvesaid shall fill up the vacated office
by re-clecting him or eleeling another member to be o Director,
unless such meeting determines o reduce the number of Directors
as hereinbefore provided.

102. ¥ at any Gencral Meeting at which an clection of
Divectors ought to tuke place, the places of the retiring Directors
are not filled up, the retiving Directors, or such of them as have
not had their places filled up, shall continue in office until the
next Annual General Meeting, and so on ntil their places ave
filled up, unless it shall be determined at such meeting to reduce
the number of Directors.

108. The Company in General Meeting may, by an Extra-
ordinary Resolution, remove any Director before the expiration
of his period of office, and may, by an ordinary Resolusion, appeint
another person in his steed.  The person so appointed shall hold
office during such fime only as the Dirvecbor in whose place he is
appointed would have held the same if he had not been removed,
bub this provision shall not prevent him from being eligible for
re-olecbion,

INDEMNITY OF DIRECILORS, &c.

104 Save and cxcopt so far as the provisions and operation
of this Article shall be aveided by any provisions of the Statutes,
every Dircclor, officor or scrvant of the Company shail be
indeinnificd out of its funds against all costs, charges, expenses,
logses and linbilities incurred by him in the conduch of the Company’s
business, ur in the dischnrge of his duties; and no Director or
officer of the Company shall be linhle for the acts, defaults, ov
omission of any other Director or officer, or by reason of hiy having
joined in any receipt for money not received by him personally,
or for any loss on account of defeck of title Lo any proporby acquired
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?oy the Compaqy or on account of the insufficiency of any scourity
in or upon which any moneys of the Company shall be invested,
or for any loss ineurred throngh any Lank, broker, or other agent,
or for any loss occasioned by any error of judgment or oversight
on _lus part, or for any other loss, damage, or misforbune whatever
which shall happen in the oxcention of the dutics of his office, or
in relation thereto, unless the smme shall happen through his own
wilful act or default.

V.~~ACCOUNTS AND DIVIDENDS.
ACCOUNTS.

105. The Bourd shall cause to be kepl proper hooks of account
wilh respect foe—

(A} All sums of money received and expended by the
{ompany and the matters in respeet of which such
reeceipt and expenditure tales place;

{8) All sales and puvchases of goods by the Company ; and

{¢) The assots and habilities of the Company.

106. Phe books of account shall be kept at the office or at
snch other place or places as the Board think fit, and shall ab all
times be open to inspeetion by the Directors.  Fxcept as conferred
by Statute or by the authority of the Bonrd, or by resolution of
the Company in General Meeting, no mermber (other than a Director)
shall have any vight to inspeet any book, aceount, or dooument; of

the Company.

107. Subject to Avticle 44 hereof, ai each Annnal General
Meeting the Board shall lay before lhe (ompany & Profit and
Loss Accouni made up to a date not mnce than six weeks before
the meeting. Bvery item of expenditi=» fnirly chargeahle against
the year's income shall be brought into account: so that a just
balanee of profit or loss may be laid before the meeting, and, in
cases where any item of expenditure which may in fairness be
clistributod over several years has been inenrred in any one year,
the whole amount of such item shall be set forth in the statement
with an explanation of the reasons why only a portion of such
expenditure s chargerl aguinst the ineome of the yzar.

108. The Board shall also cause to be made out enel year
and to be laid before the Company in Annual General Meeting a
balance sheet as at the date to which the profit and loss aceount is
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made up.  Bvery such balance sheet shall be signed on behalf of
the Board by two of the Directors and there shall be aitached
thereto a report by the Board with respect tu the - tate of the
Company’s affars, the amount, il eay, which they recommend
should be paid by way of dividend, and the amount, i any, which
they have enrried or propose to carry fo reserve. The balance
sheet and accounts whieh ave to be laid Lefore the Company in
Annual Ceneral Meeting shall conlain the particulurs preseribed
by the Compunies Act, 1929, and shall be From the time to when
the last preceding balance sheet and accounts were made up.

169. “the Auditors’ report chall be read before the Company
in Annnal General Meeting and shall be open to inspeetion by any
member,

i10. A printed copy of the balance sheet fincluding every
document ree=ized by law to be annexed thereto), together with
a copy of the Auditors’ report shall, not less than seven days before
the meoting, be sont free of charge to all members in the manner
in which notices we hereinafter directed to be served on thom,
and two copies of each of such documents shall at the same timo
be sent to the Secrctary of the Slock Exchange at Oldham.

AUDIT.

1M1, Once ab least in every vear the accounts of the Company
shall be exumined, and the correctness of the bulance sheet and
prefit and loss account aseertained by an Auditor or Auditors.

112. The Company shall at ecach Annual Cleneral
Mecting appoint an Auditor or Auditors to hold office uniil the
next Annual General Mecting and the provisions of Secticus 132,
133 and 134 of the Compunies Act, 1929, and of any moditication
or re-gnactment thereof for tho time being in force in regard fo
audit and audibors shall be observed.

RESERVES,

113, The Board may, hefore recomunending any dividend,
set aside out of the profits of bhe Comapuny such sum as bhey think
proper as & reserve, to weet depreciation or contingencies, or for
the payment of specia! dividends or bonuses, or for cqualising
dividends, or for vepairing or mainteining any property of the
Compuny, or for any other purpeses to which the prolils of the
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Compnpy may properly be applied, and the same may be applied
uceordingly from time to time in such manmer as the Board may
determine, and the Board may, without placing the same 1o reserve,
earry forward any profits whieh they think it not prudens o divide,
The reserve or any profits carried forward or any part thercof,
may be capitalised in any manner hereinbefore provided.

114, The Board moay invest the sums so set aside for reserve
upon such investmenix (other than shares of the Company) as
they may think fit, and may from time to time deal with and vary
all such investments and dispose of all or any part thereof for the
henefit of the Company, and may divide the reserve into such
special reserves as they think fit, with full power to employ the
assets conslituting the reserve in the business of the Company,
and without being bound to keep the sume separvate from the other
assets.

DIVIDENDS.

1153. The Company in General Mecting may declare n dividend
tu Le poid to the members according to their rights and infevests
in the profits, but no larger dividend shall be declaved than is
reeonmended by the Board.

116, Subject to any priorities thal may he given upon the
jssue of any now shares, or may for the time being be subsisting,
the profits of the Company which it shall from time lo time he
defernined to distribute shall be distributed as dividend among
the holders of the Ordinary Shares in accordance with the amounts
for the time boing paid on the Ordinary Shares held by them
respectively other than amounts paid in advance of calls,

117. Al dividends shall be apportioned and paid pro rata
according to the amounts paid on thre shaves during a1y portion
or portions of the period in respeet of \\:h}ch the (:l.nflduncl is Ifmd:
but if any share is issned on teyms providing that it shall rank for
dividend as from a particular date, whether prior 1o thlc date of
issne of the share or subsequent thereto, guch share shall ranlk
for dividend accordingly.

118. Whon in the opinion of the Bowrd the position of the
Company permits, intorim dividends may be paid to the members.

119. 'The Board may deduct trom the duvidends or interest

payable to any membor all such sums of money as may be due
from Lim to the Company on account of culls or otherwisc.
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120. A transfer of stoel or shares shall not pass the right
to any dividend declared in respect theveof before the transfer
has been registered,

121, Tf several persons are registered as joinl holders of any
share, any one of such persons may give effcetual receipts for all
dividends and interest payable in respect thereof.

122, No unpaid dividond shall bear interest as ageinst the
Company.

123, Until otherwise direeted, any dividend, bonus or interest
payable it cash to the holders of registeved shares shall be paid
by cheque or warrant sent through the post divected to the holder
at his registered address, or in the case of joint helders, directed
to the holder whose naine stands first in the register of members
in vespect of the shares. Every such eheque or warrant shall be
made payable to tho order of the registered holder. or in the case
of joint holders to the order of the holder whose name stands first
on the register of members in respect of such shares, unless such
joint holders otherwise dircct, and shatl he sent at his or their
risk. Payment of the chieque or warrant purporting io be duly
endorsed or receipted shall be a goud discharge to the Company.

124, A General Meeting declaring a dividend muy direct
payment of such dividend wholly or in part by the distribution of
specific assets or of paid up shares, debentures or debenture stock
of the Company. or in cither or both of such ways, and tho Board
shall give efieet to such resolution and shall apply such portion of
the profits or reserve fund as may be required for the purpese
of making payment in full at par for the shares, debentures or
debenture stock of the Company so distributed, provided that
no such clistribution shall be made unless recommended by the
Bogrd, Where any difficulty avises in regard to the distribuiion
the Board may settle the some as they think expedient, and in
particular may issue fractional certificates, and Gx the value for
distribution of such specific assets, ov any part thereof, and may
determine that eash payments may be made to any member upon
the footing of the value so fixed in order to adjust the rights of
members, and may vest any specific assets in trustees upon trust
for the persons entitled o tho dividend as may scem expedient
to the Board, and generally may make such arrangeinents for the
ullotment, aceeptance, and sale of such shaves, debentures, deben-
ture stock or fractional certificates, or any part thereof, and
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otherwise ag they may think fit.  Whore required a proper contrach
shall be delivered for rogistration in accordance with the provisions
of the Statutes, and the Board may appoint any person to sign such
vontract on behal? of the members amongst whom such distribution
shall be made, and such contract taay provide for the aeceptance
by the proposed allotfevs of the shares to be altoled to them
respectively in satisfaction of the dividend.

VIL~NOTICES.

125, A notice may be served by the Company upon any
member cither personally or by posting it in prepaid tetber
addressed to such member at his registered address.

126. Any member desoribed in the register of members by
an addregs not within the United Kingdom may name an address
within $he United Kingdom st which all notices shull be serve
apon him, and all nofices served at such address shall be deemed
to be well served. Tf he shall not have named such an address

he shall not be entitled to any notices.
if served by post, shall be deemed to have

on which it was posted, and in proving
ve that the notice was

127, Any notice,
been served on the duy
sueh service, it shall be sufficient tu pro
properly addressed and posted.

198. All nolices directed to be given to the members shall,
with respeet to any share fo whicl persons wre jointly entitled
be given to whichever of sueh persons is nauned firsh in vespect
shereof in the rogister of members, and o notice so given shall be
w suflicient notice to all the holders of such share.

adminievcator, committee, or trustea
of o ruember shall be absolutely hound
by every nolice s0 given as aforesald, i_l' sent to the last registered
address of such member, notwithstandling that the Company may

nave notice of the death, lunacy, bankruptey, liquidation, or

disability of such member.

120, livery executor,
in bankruptey or liguidator

VI.—WINDING UP,

130, The liguidator on any winding up of the Company
(whether voluntary or ander snpexvision or compulsory) may,
wibhy the authority of u Special Resolution, divide among the
contributories in kind the whole or any part of the assets of the
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Compeny, and whether or not the ussels shall consist of property

of one kind or shell consist of properties of different kinds, and for i
sueh purpose may set such value «s ho deems fair upon any one or

more cluss or classes of property, and may determine how such

division shull be carried out as between members or classes of

members, D @

131, In the cuse of a sale by the liguidator under Section 234
of the Companies Act, 1929, the liquidator may by the coniract
of sale ngree so as to hind all the members for the ailotment to the
meinbers direet of the procceds of sale in proportion to their
respective interests in the Company, and may further by the conbract,
limit a time at the expiration of which obligations or shares not
accepted shall be decmed to have been ferevocenbly relased and
be at the disposal of the Company.

N ———— e

132, The power of sale of u liquidator shall include a power
to sell wholly or partly for the debentures, debenture stock, or
other obligations, of another company, either then already
constituted or about to be constituted for the purpose of enrrying

out the sale.
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THE COMPANIES ATL, 1048,

COMPANY LIMITED BY SHARRES.

(g o
" Special MResolution

DURA MILL LIMITED.

T iy e i ey Ae o o e

At an EXTRAORDINARY GENERAL Muermve of the Members of tho
above Company duly convened and held on the 28th day of

Gotober, 1948, the following SPECIAL RESOLUTION was duly

passed :—

* THAT the Articles of Association contained in the printed

document submitted to the Meeting and for the purpose

Passed 28th October, 1048,

of identifiention signed by the Chairman thereof, be g &

spproved and adopted as the Articles of Asgociation of

the Company in substitution {oc and to the entire exclusion

. of all the existing Articles thereof.”
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TUIE COMPANILS ACT, 1045, %

COMPANY LIMITED BY SHARES,

9 | Blrticles of Elesociation

or

DURA MILL LIMITED.

). The Regulations of Table “A” in the First Schedule to the
Companics Act 1048 shall not apply to this Company, exeept so far
as tho saime are repeated or conlained in these Arficles,

INTERPRETATION.

2. In these Artieles the words standing in the first column of
the table noxt hercinafior contained shall hear the meanings seh
opposite to them respoctively in the sccond column, thereof, if not
inconsistent with the subject or context.

" Wonns. MuaNiNGs.

The Stabutes ... IThe Companies Act 1948 and every other
A Ach for the time being in foree concerning
companies and  affecbing the Company,

e e e = g

" ,@ ’ and where any provision of a Statute is
3 e veferred to the reference is to that provision
-? as modified or veplaced by any other Statute
’z . for the time being in force.

it .

ji These Articles ....., Thesc  Articles of Association, and the
P . regulations of the Company from timg to
g time in foree.
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The Direetors The Directors for the time being of the
or the Bourd . Company. :

The office ............ The registered offico for the time being of
. the Company.

The register ......... The register of members o be kept pursuant
to the Statutes.

The seal ......cooeves The common seal of the Company.

“ Writing ” shall include printing and lithography and any other
motde or modes of representing or procucing words in a visible
form.

“Paid up” shall in addition to ils ofdinary mecaning mean and
include “ eredited as paid-up.”

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

Words importing the masculine <gender only shall inelude the
feminine gender.

Words importing porsons shall inelude corporations.

Expressions defined in the Statutes shall, if not incousistent with
the subject or context, bear the samc meanings in these
Articles,

SHARIZS.

[
3. The capital of the Company is £30,000 divided into 50,000
Shares of 12/- each, of which 40,000 have been issued and are fully
paid up.

4. The shares in the capital for tho time being shall be under
the control of the Divectors, and may be allotted to such persons,
at such time, and upon such terms as o the amounts to be paid
thercon in respect of money for the timo being uncalled, and the
dates of puyment, and ab sueh price and for such: consideration as the
Directors may determine, and in particular neither the amounts paid
on shares nor the dates of payment nced be uniform, and the
Directors may give to any person the call onn any shares, cither at
par or ot o premium, and upon such terms and for such consideration
as the Directors think fit.
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5. The Company shall have power to issue preference shares
which ave redeemable or redeciable at the oplion of the Company,
subject to the provisions of the Statutes.

G. Tt shall be lawful for tho Company to issue at a discount
shares in the Company of a class already issued, provided that the
roquirements of tho Statutes ave duly complied with.

7. The amount payable on application on each share of the
Company offered to the public shall not be less than 25 per cent. of
the nominal amount of the share.

8. The rights conferred upon the holders of the shares of any
elass issued with preferrod or other rights shall not, unless otherwise
expressly provided by the terms of igsue of the shares of that class,
be deemed to be varied by the creation or issue of further shares
ranking puré passu therewith.

4. The Dircetors may exercise the powers conlerred on the
Company by the Statutes ag to payment of commission for sub-
scribing or agreeing to subscribe or procurving subseriplions for
shares, bub so that the commission shall not exceed 10 per cenb. of
the price at which the shares are issued.

10, Tvery member shall be entitled to one certificate for all
the shares registered in his name, to be issucd within two months
after the allohment of such shares or within two mouths after
lodgment with the Company of any duly stamped and valid transfer
for such shares, unless the conditions of issue of such shares otherwise
provide. Such certificates shall be issued under the seal, and shall
bear the autographic signature of at least one Divector and the
Sceretary or some other person appointed by the Dircctors, and shall
speeify the number of the share or shaves held by him, and the
amount paid or deemed to be paid thercon. Jeinb holders shall
be entitled to only one certificate in respeet of the shares jointly
held, and such cortificate may bo delivered to the joinb holder first
named en the register,

11. Tf a certificate be worn oub or lost it may be renewed on
payment of onc shilling, or such less sum as the Direclocs muy
preseribe, but the Dircctors may require reasonable ovidence of
such destruction or loss, and an undertaking by the person applying
for the new cerbificate to indemmify the Company against loss by
reason. of such rencwal.
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12, The Company shall not be bound by or recognise, even
when having notice thereof, any right to or inicrest in any share
other than the absolute vight; thereto of the registered holder, exeept
s by these Articles obherwise expressly provided or as ordered by o
Court of competent jurisdietion.

13. I several persons ave registered as joint holders of any
sharo, any one of such persons may give effectual receipts for any
dividend, honus, or return of eapital payable in respect: of such share.

14. Ne part of the funds of the Company shall directly or
indirectly be employed in the purehase of or udvanced upon the
securiby of its own orv its holding Company’s shares ov stock, bub
nothing in this Articlo shall prohibit transactions permitted by the

Statutes. .
CATLS ON SHARES

15. The Directors may from time to time, subject to the terms
on which sny shares have been issued, make such calls upon the
mentbars in respect of all moneys unpaid on their shares as they think
fit, and each member shall be lisble to pgy the amount of calls so
made o the persons and at the times and places appointed by the
Dircetors,. provided fonrteen days’ notice at least, specifying the
time and place of payment, and to whom such call shall be paid,
be givan of cach call, and that no call shall excecd one-fourth of the
nominal amount of & shave, or be made payable within two months
aftor the date fixed for payment of the then last preceding call.  The
time originally fixed for payment of a call may bo postponed from
time to time, and a call made but not paid muy be altogethor or as
to any part rescinded. A eall may he made payable by instalments,
ot may be vevoked or the time fixed for its payment be postponed
by the Board.

16, The liabiliby of joint holders in respeet of money unpaid
on the shares held shall be several as well as jointe= ="

17, A callshall be deemed to have been made ab bhe time when
the resolution of the Direstors authorising such call was passed.
Any sum or premium which by the terms of allotment of a share
is made payable upon allotment or on a fixed date, and any instal-
ment of a eall or premium shall be deemed fio be a eall duly made
end payable on the day fixed for payment. ’
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18, If the sum puyable in respeet of any call be not pnid
on ot before the day appointed for payment thereof, the holder
or allottee shall puy interest for the same, ab the rate of £10 per
cent. per anmum, [rom the day appointed for payment thereof
to the time of the actual payment, or at such less rate as the
Divectors may determine, and the Directors shall be ab liberby to
waive payment of such interest if they think fit so to do.

19. The Directors may if they think fit receive from any
member willing o advance the same, all or any part of the moneys
clue upon the shares hold by him boyond the sums actually called
for, cither as a loan repayable or as o payment in advance of calls,
and upon the moneys so received, or so much thercof as from time
to time exceeds the anount of the calls then made upon the shares
in respect of which such advanco hias been made, the Company may
pay interest ab such rate as the momber paying sueh sum in advance
and the Directors agree upon nob exceeding 10% per annum.

TRANSIFER OF SHARES.

20. Lhe transler of any shares in the Company shall he in
writing, in the usual coramon forn, and shall be signed by both the
transferor and the transferco, but need not be under seal.  Shares
of dilferent classes shall not be transferred on the same instrument of
transfor wilhiout the consent of the Board. There shall be puid to
the Company in respeet of the registration of any transfer or trans-
mission such fee not exeeeding two shillings and sixpence, as the
Direcbors deem [ib.

21, The Directors may, without assigning any reason, decline
to register any bransfer of shares not fully paid to any person not
approved by them, or any teansfer of shares, whether ov not fully
paid, to any infant or person of unsound mind, If the Dircctors
reluse to register a transfer they shall within two months affor the
date on which the trensfor was lodged with the Company send to
the tronsferee notice of the'refusal,

29, Tivery insbrument of tramsfer shall be lodged with the
Company, accompanied by the certificates of the shares comprised
therein, and such evidence as th: Company may require to prove the
title of the transferor, and thercupon and upon payment of the
proper fee the transferee shall, subjeet to the foregoing regulations,
be registered as a member in respeet of sueh sharey, and the instru-
ment: of transter shall be rebained by the Company.  Any instrament
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of transfer which the Dircetors may deeline to register shall be
reburned to {he person depositing the same.  The Transferor shall
be deemed to vemain the holder of the Shares until the name of the
transferce is entered in the register in vespect thereof. The Directors
may waive the production of the ecrtificate upon evidence setisfac-
tory o them of its loss or destruction.

23. The transfer books and register of members may be closed
during such time as the Direetors think fit, not execeding in the
whole thirby days in each year.

TRANSMISSION Ol SHARIS,

24. The exccutors or administrators of a deceased member,
not being a joint holder, and in the ease of the death of a joint holder
the survivor or survivors shall alone hoe recognised by the Company
as having any title to the share or intevest of the deceased member,
but nothung herein contained shall be tuken to release the estate of &
deceased joint holder from any linbiliby on shares held by him jointly
with any other person.

26, Any person becoming entitled to any share in consequence
of the death or bankruptey of a member, may, on payment
ol such feo as the Directors may preseribe, not exceeding fwo shillings
and sixpence, be registered as a member in respect of such shares,
upon production of the cerlificate thereof and such evidence of title
as may be required by the Company, or may instead of Leing
registered himself execute o transfer of such share. Provided
Always that the Divectors shall have such power of refusal to register
o8 they would have had if $he death or bankruptey had not oceurred.
and may at any time give notice requiring any such person to elect
cither to bo registered himseclf or to transfer the share and if the
notice is not complicd with within 00 days the Directors may
thereafter svithhold payment of all dividends bonuses or other
moneys payable in respect of the shave wndil the requirements of
the notice have been complied with, .

26. A person entitled to shayes in consequence of the death or
bankruptey of a member shall not be entitled to reecive notice of or
to attend or vote at any meeting or, save as aforesaid, and save as
rogards the receipt of such dividends as the Board shall not elect to
rotain, to oxercise any of the rights and privileges of a member,
unless and uniil he shall have elected to be and shall have been
registered as the holder of the shares.
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LIEN.

27.  Che Company shall have first and paramount lien upon ‘all
shares {not being fully paid shares) and on the dividends and
interest declared or paynble in respeet thereof for all the debis,
liabilitics and engagements bo or with the Company from or ont the
part of the registered holder or any of the registered holders either
alone or jointly with any other person, whether the period for the
payment, discharge or fulfilment thereof shall have actuully arvived
or not. The Directors may enforee such lien by sale of all or any
of the shares to which the same may attach. Provided that no
sale shinll e mado (exeept in the case of o deb or Hability the amount
of which shall have heen ascortained) until the said period shall have
arived and until notice in writing of intention to sell in default shall
have been served on such registered holder his exceutors or adminis-

trators and default in payment discharge or fulfilment shall have |

been made by him or them for seven days after such notice. To
givo cflect bo any such gale the Directors may authoriso some person
to transfer the shaves sold to the purchaser thereof.

TORTEITURE AND SURRENDER OIF SHARES.

28. TIf any membor fail to pay any call on the day appointed
for puyment thereof, the Diroctors may at any time while the same
remains unpaid serve a notiee on him requiring him to pay the sume
together with any inberest that may have acerued and any cxpenses
that may have been ineurred by reason of such non-payment.

20. 'he notice shall name a further day on or hefore whicl
such call or other money and all interest and expenses that have
accrucd by reason of such non-payment are to be paid, and the place
where pryment is to be made (the place so named being either tho
office or some other place at which calls of the Company are usually
made payable), and shall state that in the event of non-payment ab
or before thoe tiine and at the place appointed, the shaves in respect
of which such payment is duc will be linkle to be forfeited.

30. Tf the requirements of any such notice as aforesaid are
nob complicd with, any share in respect of which such notice has been
given may st any time thereafter, before payment of all money
due thereon with interest and oxpenses, be forfeited by avesolution
of the Dircetors to thot clicet. ~ Such forfeiture shall involve the
extinction of all interest in and also of all claims and demands
against the Company in respect of the shave, and all other rights
incident to the share, except only such of thoso rights as by these
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Articles are oxpressly saved, but uny such lorfeiture shull not inelude
uny dividend deelared in respeet of she forfeited share and not
aetually paid before the forfeiture, until the claim to such dividend
hecomes barred by luw.

31, Any share forfeited shall be deemed to be the property of
the Company, and may bo held, extinguished, re-allotted, or disposed
of in such manuer as the Dircctors think fit, and in case of re-allot-
ment with or without any money paid theteon by the former holder
being credited as paid up thereon, bub the Dircctors may in their
absolute discretion remit or annul the forfeiture of any share which
may have been declared forfeited for non~payment ds aforesaid
upon such terms and conditions as the Dircetors may think fit.  Any
member whaose shares shall have been forfeited shall, notwithstanding
such forfeibure, be liable to pay the Company all ealls or other money
interest and expenses (whether presently payable or not) owing
upon such shares at the time of forfeiture, and the Dircetors
may enforce payment thereof if they thinl fit.

32. The Directors may accept the surrender o any share in
any circumstances in which the accoptance of such a surrender
shall boe lawful.

33. In casc of the sale or re-allotment of a forfeited shave, or
the sale of any share to enforce a lien of the Company, a eovtificate
in writing under the scal of the Company, that the share has been
duly fovfeited or sold, in accordance with the regulations of tho
Company, shall be sufficient evidence of the facts therein stated as
against all pergons claiming such share, and such certificate, and the

- recoipb of the Compuny for the price of such share shall constitute

a good title to the share, and a certifieate of proprictorship shall be
delivered to the purchaser or allottee, and he shall be registered in
vespect thereof, and thereupon he shall be deemed the holder of such
ghare, discharged from all calls or other money due prier to such
purchase or allotment, and he shall not be bound fo sce bo the
application of the purchase money or consideration, nor shall his
title to such be afleeted by any ivregularity in the sale or forfeiture.
Tor giving eflect to any such salo the Directors may authorise somo
person to transfer the shares sold to the purchaser thereof,

SHARE WARRANTS TO BEARER.

3. - The Company may issue share warrants o bearer 'in
respect of paid up shares, subject to the provisions of these Articles
and to the Statutes. The bearver of a share warrant shall be deemed
to be a membor of the Company to the full extent, but he shall not

8
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be entitled to attend or vote at any general meeting, or to sign a

requisition for a meeting or join in convening o meoting in respech

of which a requisition has been made unless two clear days previous

to so acting ho sholl have deposited the warrants of the shares in

respeet of which he proposes to act abt the offico, and no share

H-g,prescntcd by warrants shall be reekoned in the gualification of a
irector.

35. The Directors may, on being satisfied that the bearer of a
warrant s the trie owner of the shares thereby regpresented, cause
his name to be entered upon the register in respeet thercof such
warrants and all coupons for the future dividends being first delivered
up.

36. There shall be paid in vespect of every such registration
the same fee as upon the registration of a transfer. Thoe stamp
duty on cvery share warrant, and all obher expenses of or incident
o its issue, shall be borne by the nerson applying for it.

7. If any share warrant be worn out or defaced then upon
the detivery thereof to the Board they may order the same to be
cancelled and may issue a new share warrant in licu thereof, and if
any share warrant be destroyed, then, upon proof to the satisfaction
of the Board of such destruction and of tho title of the person
claiming to be entitled to the shares represented by the warrant and
on such indemnity whother with or without sceurity as the Board
may deom adequate being given in vespecl of the share-warrant,
and all Gf any) coupons for the future dividends on the shares
comprised in the share warrant and on payment of all expenses
incwrred by the Company in commection with the proof of investiga-
ting the title to the shares or in connection with the said indemnity,
a now share warrant and coupons may be issued to such person in
lieu of the share wareant and coupons so destroyed. Any person
entitled to o shave warranb so worn out or defaced or claiming to be
entitled to the shares represented by a shave warrant so destroyed,
may, at his option, subjeet to the conditions aforesnid, and subjech
also to his surrenclering for caneellation all (if any) coupons for the
future dividends on the shares comprised in the share warrant, or
giving such indemnity with or without security in respect of such
coupons as the Boavd may tleem :\_.dequm:c, be cl.ltcrcd upon the
register in respeet of such shaves, instead of having a now share
warrant issucd bo him, .

38. The Company may provide by coupons or otherwise for
the paymont of the futuve dividends on the shares or shave included
in any shore warranti.
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CONVERSION OF SHARES INTO STOCIK.

39.  The Company in general meeting may convert any paid-up
shares into stock and re-convert stock into paid-up shaxres of any
denomination,

40. When any shares have been converted into stock, the
several holders of such stock may thenceforth transfer their
respeotive interests therein, or any part of such interests, in the same
manner and subject to the same regulations as and subject to which
the shaves from which the stock arose might before the conversion
have been transferred, or as near thereto as eircumstances admit.
Provided always that the Directors may from time to time, if they
think fit, fix the minimum amount of stoclk transferable, and direet
that fractions of a pound shall not be transferable, but with power
at their diserction to waive such rules in any particular case.

41. The stock shall confer on the holders thereof respeetively
the same vights as would have been conferred by fully paid shares
of cqual amount of thoe class converted in the eapital of the Company,
Lut so that none of such rights, except the participation in the assels,
dividends and profits of the Company shall he conferred by any such
aliguot part of stock as would not, if existing in shaves of the class
converted, have conferred such rights.

INCREASI OIF CAPITAL.

42, The Company in general meeting may from time to time
innerease the capital of the Company by the creation of now shares,

43, Subject to any consent of the holders of any class of shaves
where this is necessary, the new shares shall be issued upon such
ferms and conditions, and with such rights and privileges annexed
therebo, as the general moeeting, resolving upon the ereafiion thereof,
shall dircet, and if no direction be given, as the Diroctors shall
determine ;. and in particular such shares may be issued with s
preferentinl or qualified right to dividends, and in the diskeibution
of assots of the Company, and with a special or without any right of
vobing, .

dd. Exeept so far as otherwise provided by the conditions of
issue, any capital raised by the creation of new shares shall be
considered as part of the oviginal ordinary share capital of the
Company and otherwise shall be subjoct to the same provisions as
the orviginal shave capital,
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REDUCTION OF CAPITAL CONSOLIDATION AND
SUBDIVISION CF SHARES.

45. The Company shall have power from time to time by
special resolution to reduec its capital and any share premium
aceount or capital redemption reserve fund in any way.

46. The Company shall have power by an ordinary resolution
to cancel shaves which have not been talen or agreed to be taken and
to consolidate its shares or any of them into shares of a larger
denomination, and to sub-divide its shaves or any of them into shares
of o smaller denomination, subject novertheless to the provisions of
the Statutes. The resolution whersby any share is sub-divided
may determine that, as l.etweon the holders of the shares resulting
from such sub-division, enie of such shares shall have any preference
over bho other or others, and that the profite applicable to the
payment of dividends thercon shadl be appropristed accordingly.

ALTERATION OF CLASS RIGHTLS.

47. Subject to the provisions of the Statutes the holders of
any class of shares may at any time and from time to tiwe, and
whethar before or during liquidation by an extraordinary resolution
passed at n meeting of such holders consent on behalf of all the
holders of shares of the class to the creation of any shares having
any priorvity thereto, or o tho abandonment of any preference ov
priority or of any acerued dividend or the reduction for any time or
permanently of the dividends payable thereon or to the amalgama-
tion into ono class of the shares of any two or more uiasses, or to the
sub-division of shares of one class into shares of diflevent classes, or
any alterations in these Articles varying or taking away any rights
or privileges attached to shares of the elnss, or tio any scheme for the
reduction of the Company’s capital aflceting the class of shares inw
maner not otherwise auhorised by these Articles, or to any scheme
for the distribution (shough not in accordance with logal rights) of
assels in moncy or in kind, in or before liguidation or to any contract
for the sale of the whole or any part of the Company’s property or
business determining the way in which as between the several
classes of sharcholders the purchase consideration shall be distributed
and generally consent to any alteration, contract, compromise or
arrangoment which tho persons vobing thercon could if sud Juris
and holding sl the Shares of the class consent to or enber into, and
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such resolution shall be binding upon all the holders of shares of the
class,  Provided that this Article is not to derogate from any power
the Company would have had if this Article had been omitted.

48.  Any mecting for the purpose of the last preceding Clause
shall be convencd and condueted in all respeets, or as nearly as
possible, in the same way as an extraordinary general meeting of
the Company, provided that no member, not being a Director,
shall be entitled to notice thereof, or to attend thereat, unless he be
a holder of shares of the class intended to be affected by the resolution
and that votes, whether given personally or by proxy, shall enly be
given in respeet of shares of that class, and that ab any such meeting
& poll may be demanded by any member present in person and
entitled to vote.  Two persons ab least being the holders of one-third
of the issucd shares of the patticular class entitled to vote in respect
thercof, present, in porson or by proxy, shall at such meeting be a
quorum for all purposes except that il ab any adjourned mecling
the said quorum shall not be present, those members present shall
be a quorum. .

GENERAL MEETINGS.

49, A general meeting shall in addition to any other general
meeting be held ab such time and place as may be preseribed by the
Company in general meeting, or in default at such time and place
as may be prescribed by the Direetiors, but so thab a general meeting
shall De held once ab least in every ealendlar year and not more than
filtcen months after the holding of the last preceding general meeting
under this Article.

50. The general meetings required by the last preceding
clause 6o be held shall be held ns and shall ™ called annnal general
meetings. All other general meetings of the Company shall be
called oxtraordinary gencral meetings,

G1. Phe Dircctors may, when they think fit, and shall on the
requisition of the holders of not less than one-tenth of such of the
paid up capital of the Company as carries the right of voting at
general meetings of the Company, forthwith proceed to conveno an
extraordinary gencral meeting of the Company, and in case of such
requisition the provisions of the Statutes shall apply.
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52, Any general meeting convened by the Directors (otherwise
than in pursuance of a requisition as aforesaid) may be postponed
by the Directors by notiee in writing and the Mmeeting shall, subject
to any further postponement or adjournment, be held at the post-
poned dato for the purpose of transncting the business covered by
the original notice.

53,  Subjeet bo the provisions of the Statutes relating to special
vesolutions at least 21 days’ notice in the case of anmual general
meetings and at least 14 days’ notice in the case of extraordinary
general meetings shall be given in manner hereinafter mentioned to
such persons as ave under the provisious of theso articles entitled
to receive notices from the Company.  Such netice shall specify the
date place and hour of meeting and that o member entitled to abtend
and vote is entitled to appoint a proxy and that a proxy nced not -
be a member; and in the case” of special business shall specily
the general nabure of such business and in the ease of an annual
general meeting shall specify that the meeting is the annual general
meeting, The accidental omission to give such notice to or the
non-receipt of such notice by any such person shall not, however,
invalidate any resolution passed or proceeding had ab any such
meeting. Wilh the consent in writing of all the members for the
time being having the right to attend and vote an annual general
meeting may he convened on a shorter notice and in any manner
they think fit and in the case of an extraordinary gencral mecting
a corresponding power of consent in writing shall be vested in a
majority in number of the members entitled to atbend and voto ab
ghat meeting holding not less than 95 per cent. in nominal volue
of the shares giving the right to atbend and vote.

PROCELEDINGS AT GENERAL MEETINGS, .

54, Allhusiness shall be deemed special thab is transacted aban
extraorcinary general meeting, and all that is {ransacted af an
annual general meeting, with the exeeption of sanclioning a
dividend recommended by the Board, elecling Divectors and voting
their remuncration, the considiration of the accounts and balance
sheet presented by and the reports of the Directors and Auditors,
and Fxing the remuneration of the Auditors.
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55, hree members entitled to vote es hereinafter provided,
personally present, shall bo o quorum at a gencral meeting, and no
business shall be transacted at a general mecting unless the quorum
roquisite be present at the commencement of the business.

56. If within half an how from the time appointed for the
meeting a quorum is not present, the meeting, if convened upon the
requisition of members, shall be dissolved, In any other case it
shall stand adjourned bo the same day in the next weelk (or if that
day bo & bank or other pwilie holiday then to the next business
day following such public holiday) at the sume time and place.

57. At any adjourned mecting the members present and
ontitled to vote, whatever their number (not being less than two
personally present) or the amouut of shares held by them, shall have
power to deeide upon all matters which could properly have been
disposed of at the mecting from which the adjournmmnent book place.

58. The Chairman of the Dircelors, or in his absenee the
Depuby-Chaiman  (if any), shall preside as Chairman ab cvery
general meeting of the Company.

59. Tf thers be no Chairman or Deputy-Chairman, ov if at any
meeting neither the Chairman nor the Deputy-Chairman be present
within fifteen minutes after the time appointed for holding tho
meeting, and willing to act as Chairman, the Direcbors presend
chall choose one of their number to act, or if there be only one
Director present he shall be Chairman if willing to ach. 1f there bo
no Dircetor present nnd willing to act, the members present shall
choose one of their number to be Chairman,

60. The Chairman may, with the consent of the meeting,
adjourn any mecting from time to timo and from place to place,
but no business shall bo transacted at any adjourned meeting other
than the business left unfinished at the meeting from which the
adjournment took place. A resolution passed at an adjourned
meeting shall be treated ag having been passed on the date on which
it was in fact passed, and not on any earlier date. It shall not be
necessary Uo give notice to tho membors of any adjourned mecting,

61. At any general meeking, every queskion shall, subject to
the right to demand a poll, be determined by a show of hands.
Unless a poll is demanded by the Chairman or by ab least three
members present personally or by proxy and entitled to vobe ab the
meeting ov by the holder or holders in person or by proxy of ab least

14



R I e = A

EERERE

Q.

4

one-twenticth part of the issued or one-twentieth part of the paid up
share capital of she Comprny earrying voting rights on the resolution,
o declaration by the Clhairman that o resolution has been passed
or lost shall bo sufficient evidence of the fact, and in tho case of a
resolution requiring any partieular majority, that it was passed by
the required majority, without proof of the number ov proportion
of the votes recorded in favour of or against such resolution ox the
validity of any vote not ojected to before the declaration.  The
decision of the Chahman shall be final on any objeceion to the
validity of a vote,

62. f o poll is demanded as aforesaid it shall be taken either
immediately or at such other place and time as the Chairman diveets,
and the result of such poll shall be deemed to be the resolution of the
meeting ot which the poll was demanded, and such resolution shall
be deemed to have been passed at the dabe of such meoting.  No poll
ghall be demanded on the eleetion of o Chairman of & meeting or on
a question of ndjournment. The demand of a poll may be withdrawn,
and whethor withdrawn or nob shall not prevent the continuance of
& meebing for the transaction of any business obher than the question
on whicl a poll has been demanded.

$3. No notice need be given of any poll not baken immediately,
umless the date fixed for taking the smne be fourteen cduys or more
after the date of the meeting, in which case seven days notice of o pell
shall be given in the same way as notice convening o meeting.
Whenever a poll shall be diveeted to he taken at some futuwre date,
any shareholder present when such direction is given and cutitled to
vole may thereupon record his vote and the same shall be eounted in
taking the poll. In ense of any dispute as %o the admission or
rejection of a vote, the Chairman of the mecting at whiclt the poll
was demanded shall determine the same, and such determination
made in good faith shall be final and conclusive.

VOTES OF MEMBERS.

64, Subjeet to any special terms as to voting upon which any
ghares may be issued, or may lor the time being be held, on & show
of hands every member present in person ghall have one vote, and
upon a poll every member presont in person ox by proxy sholl have
onie vobe for every share held by him. Upon a poll & member
entitled o more than one vote need not use all his votes ov cast all
the votes he uses in the same way.  In the ease of an equality of votes
at any general meebing or poll the Chairman shall be entaued fo o
socond or casting vole.

-
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65. If any momber be of unseund mind, he may vote whether
on a show of hands or on a poll by his committee, curelor bonis, or
other legal curator, and such persons may give their votes by proxy
on o poll.

60, Tf two or more persons be joinbly entitled to a share, any
one of such persons may vobe ab any mecting, cither persenally or
by proxy, in respeet thereof as if he were sole owner thereof, but in
easo two or more of such joint holders be present at any meeting,
personally or by proxy, that one whose name staids first in the
registor of membors as one of the hokders of such share, and no other,
shall be entitled to vote in respeet of the same.

7. No member shall be entitled to be present or to be a proxy
at, or bo vole ab any general meeting, or exereise-any privilege as o
member, unless all ealls or other money due and payable in reapeet
of any share of which he is the holder have been paid.

8. Votes may be given on a show of hands personally or on &
poll personally or by proxy. The instrument appointing a proxy
shall De in writing under the hand of the appointor, or if the
appointor is a corporation under its commeon seal or under the hand
of some officer of the corporation duly authorised in writing, in the
form hereirafter seb forth, ov such other form (being o form enabling
amember to vote cither for or against the resolutions { o be subinitbed
to the meeting) as the Dircetors may from time to time approve,
and shall be duly stamped. A person appointed as a proxy
need not e a member of the Company. A corporation holding
shares may by resolution of its Directors or other governing
body authorise such person as it shinks fit to act as its represen-
tabive at any meeting of the Company, or at any mecting of any
clags of members of the Company, and the person so authorised
shall Lo entitled to oxercise the same powers on behalf of the
corporation which he represends as that corporation could exercise
if it were an individual member of the Company.  Any instrument
appointing a proxy shall be deemed to include bhe power to demand
o poll or concur in demanding a poll but shall nof cnable the person
appointed to speak at the meeting. A member may appoint two
or mote proxies for the same oceasion but may not appoint more than
one proxy for the same share.

60, The instrument appointing a proxy shall be deposited
ab the office before four o’clock pan, on the day next preceding the
day appointed Tor helding the meeting or adjourned meeting (as the
casc may be) at which the person named in such instrument proposes
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to vate, bul ne instrument appointing o proxy shall be valid after the
expiration of Lwo months from its date except upon & poll demanded
ab or an adjournment of & meeting when the mecting was originally
held within two months of such date.

70. A vote given in accordance with the terms of an instrument;
of proxy shall be valid notwithstanding the previous death of the
prineipal, or rovoeation of the proxy, or transfer of the shares in
respeet of which the vote Is given, provided no intimation in writing
of the death, revocation, or transfer shall have been received ab the
office of the Company before the Meoting,

71.  Any instrament appointing a proxy shall be in writing in
the following form or as ncar thereto as the circumstances will
admit :—

“T, the undersigned, being a member of
] )

T appoint
13 o

“or him failing,

119 0{

“ag my proxy to vote for me and on my behalf

“forfngainst any resclution to be proposed ab the
< “annual {or extracvdinary, as (he case may be)

“ general meeling of the Company to be held on the

“ cday of and abt any

“ adjournment thereof.

# As witness my hand this day of
19 »
, .

A proxy need not be witnessed.

BORROWING POWIERS.

79, The Divectors may from time to thme ab their diseretion
raise or borrow or secure the payment of any sum or sums of money
for the purpose of the Company, but so that the amount at any one
time owing in respeet of moneys so raised, borrowed, or scoured by
the Company and any subsidiary of the Company (excluding
amounils on inter-rompany accounts), shall nob  without the
sanction of s goeneral meeting exceed bwice the amount of the
issued capital of the Company. Nevertheless no lender or other
person dealing with the Company shall be eoncerned to see or
enquire whetker this limib is observed.
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73, 'Ihe Directors may raise or seeure the payment or repay-
ment of such sum or sums in such maimer and upon such terms and
conditions in all respeets as they think fit, and in particular by the
issue of perpetual or other debentures, or debenture stock of the
Company charged upon sll or any pext of the property of the
Company (both present and future) including its uncalled capital
for the time being.

74. Debentures, debenture stoek, and other securities may be
made nssignable free from any equities bebween the Company and
the person to whom he same may be issued.

75. Any debentures, debenture stock, bonds, or ofber seeuri-
tics may be issucd at o discount, premium, or otherwise and with any
special privileges as to redemption, surrender, drawings, conversion
into and allotment of shares, receiving notice of and attending and
voting at general meetings of the Company, appointment of
Dircetors and otherwise, and may be extended, renewed, vavied,
exchanged, redeemed, paid-off or re-issuecl.

DIRECTORS.

76. Unless otherwise determined by the Company in general
mecting, the number of Dircctors shall nob be less than three nor
mere than five. :

77, The Directors for the time being shail have power ab any
timo and. from time to time to appoint any obher person ns a
Director, cither to fill a casual vacaney or as an addition to the Board,
but so that the total number of Dircetors shall nob ab any time execed
the maximum number fixed as above, bub any Director so appointed
shall hold office only until the next following annual general meeting
of the Company, and shall then be oligible for-clection. No such
‘Director shall be taken into-account at that meeting in determining
how many and which Dircctors shall retive by rotation under these
Articles.

78. The qualification of o Dircctor shall be the hoddizggdn his
own name alone and not jointly with any other person of shares or
stock of the nominal value of at least £1,250 or such smaller sum,
not being less than £500, as the Company may fix in general meeting.
A Director may act before acquiring his qualification, but shall in
any case acquire the same within two menths after his appointment,
or the coming into foreo of these Articles whichever is the lator, and
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undess he shall do so he shall be deemed to have agreed (o take the
share or shares forming his qualification from the Company and the
same shall be allotied to him accordingly.

9. "The Direetors shall as from the sl day of April, 1948 be
paid remuneration for their services at the vate of £150 per annum
for cach Dircctor. Any Divector lolding office for part of a year
shall be entitled to a proportionate part of the remunceration, which
shall be deemed to accrue from day to day. In addition the
Divectors shall be paid such further remuncration (if any) as the
Company in general meeling shall from time to fime determine,
cither permancently or for a year or longer term. The Direetors
shall also Le enbitled 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 and
Committee mectings and any Direetor who shall be called upon to
rencler and shall in fact render extra or special services of any kind
{including services on a Committee) shall be entitled to reccive such
additional remuncreation as the Board shall think fit. Provided
that no remuncration or further sunushall be paid free of tax or
otlierwise contrary bo any Statute for the time being in foree. A
regolution signed by a mojority of the whole Board of Directors
for the time being suspending, reducing, postponing or waiving
payment wholly or partly of the ordinary remuncration of the
Direetors shall bind all the Directors for the time being.

ALLERNATE DIRECLORS.

80. The Board may in its absolute diserction at the request
of a Director appoint any person approved by such Direetor to be
an slternate Director to ropresent such Director and sueh appoint-
mont shall have effect, and such appointee while e holds office as
an alternate Director shall be entitled to notice of mectings of the
Directors, and in the absence of the Director whom he represents
to attend and vote thereat nceordingly, but he shall not require any
qualification, and he shall épso fuslo vacate office if and when the
Divector whomn he represenis vacates office as Director, or the
alternate Direvtor is removed from offico ab the request of the
Dircetor whom he represents; and any appointment or removal
wider this Article shall bo effected by the Board upon the request
in writing to the Company under the hand of the Director whom the
alternate Dircetor is to represent or reprosents. Every pesson
acting as an alternate Director shall be an officer of the Company
and he shall not bo deemed to be the agent of the Rirector whem he
represents. The remuneration of any alternate Direetor shall be
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payable out of the vemuneration payable to the Dircetor whom he
represents, and shall consist of such portion of the Jast mentioned
remuneration as shall be agreed between the alternate Divector
and the Director whom he represents.

MANAGING DIRECTORS.

81. The Dircetors may from time to time appoint oue or more

ﬂb . of their body to be Managing Direetor or Managing Divectors of
the Company, cither for a fixed term or without any limitation as

to the period for which he or they is or are to hold such office, and,

F, subject to any contract or contracls with him or them, may from
‘ . time to time remove or disiniss him or them from office, and appoing
another or others in his or their place or places. A Managing
Direetor shall not, while he continues to hold that office, be subject

to retivement by rotation, and he shall not be tiken into account

in determining the rotation of retivement of Directors, but he shall,
gubject to the the provisions of any contract between him and the
Company, be subject o the same provisions as to resignation and
removal as the other Directors of the Company, and if ho cease to
hold the office of Director from any cause he shall, ipso faclo,
and fmmediately, cease to be a Managing Dircetor,

"

S

e

82. The special remuneration of a& Managing Director shall,
subject bo any contract as aforesaid, from time to time be fixed by
the Dircctors, and muy he by way of salary or commission, ov
participation in profits, or by all or any of these modes, and may bo
in addition to or substitution for any remuneration to which he
wouldl otherwise be enfitled as a Dicector. Provided that no
rentunerabion shall be paid free of tax or olherwise conbrarvy to the
provisions of any Statute for the time being in force.

83, The Dircctors may from time to time entrust to and econfer
upon any one or wore of their number or upon o Managing
o a.Dircetor for the time being such of the jpowers exercisable under
‘ @ 5'/?;_,? thése presents by the Divectors ag fhey may thinle fit, and may
: " confer such powers for such time, and to be exereised for such objects
1 and purposes, and upon such terms and conditions, and with such
N restrictions as they think cxpedient, and they may confer such
. ‘powers cither collaberally with or to the exclusion of and in substi-

tution for all or any of the powers of the Directors in that behalf,
and may from time to time vevoke, withdraw, alter or vary ull or
any of such powers,
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LOCAL MANAGEMENT.

84. The Directors from time to time and al any time may
establish any local boards or ageneies for managing any of the affairs
ol the Company in any part of the world, and may appoint any
persons to be members of such local board or any managers or
agents, and may fix their remuneration,

§5. The Divectors may from time to time and at any time
delegabe to any local boards or agents so appointed any of the powers,
authorities, and diserctions for the bime being vested in the Directors,
andd may authorise the membors for the time being of any such loeal
board, or auy of them, to fill up any vacancies therein, and to act
notwithstanding vacancies, and any such appointment or delegation
may be made on such torms and subject to such conditions as the
Divectors may think fit, and the Dirvectors may ab any time remove
any person so appointed, and may annul or vary any such delegation.

§6. The Dircetors may ab any time and from time to time by
power of attorney under the scal, appoint any person or persons to be
the attorneys of the Company for such purposes, and with such
powers, authoritics, or discretions (nob execeding those vested in or
excrcisable by the Directors under these presents), and for such
period and subject to such condibions ns the Directors may from
time to time think fit, and any such sppointment may (if the
Divectors think fiby be made in favour of the members of any local
board established as aforesnid or in favour of any company, or of
the members Direebors nominces or managers of any company or
firm, or otherwise in favour of any fluctuating Lody of persons,
whether nominated direetly or indirectly by the Directors, and any
such power of atborney may contain such provisions for the protec-
tion or convenience of persong dealing with such attorneys os the
Directors may think [it.

87. Any such atborneys or delegales as aforesaid may he
authorised by the Directors to sub-celegate all or any of the powers,
authoritics, or diseretions for the time being vested in him or them,

POWERS OF DIRECTORS.
88. The business of the Company shall be managed by the
Direstors, who may exercise all sueh powers of the-Company, and
do on behalf of the Compuny all such acts and things as may be
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excreised or done by the Company, and are not hereby or by statufe
expressly directed or required to be exercised ov done by the
Compuny in general meeting, but: subject nevertheless to any regula-
tions of these Avticles, to the provisions of any statutes, and to
such regulations (being not inconsistent with the aforesuid
regulations or provisions) as may be preseribed by the Compuany in
general weeting; bub no regulation made by the Company in
general meebing shall invalidate any prior act of the Directors which
would have been valid if such regulation had not been made.

80. The continuing Direcbors may act nobwithstanding any .~

vacancy in their body, atd notwithstanding that their number may
bo less than the minimum number hc:"?fmforc preseribed.  Provided
that if the number of Directors be lessthan such minimum number
they shall forthwith appoint at least one additional Director, ct.
convene a general meeting of the Company for the purpose of
making such appointment, and so long as theve shall be less than
such minimum number of Divectors any three members may convene
o general mecting for the purpose.

00, The Dircetors may establish and maintain or procure the -

csbablishment and maintenance of any non-contributory or contri-
butory pension or superannuetion {unds for the benefit of, and
give or procure the giving of donations, gratuities, pensions,
allowances or emolmments to or purchase or provide annuities
for any persons who are or werc ab any time in the employment
or service of the Company, or of uny company which is a subsidiavy
of the Company or is alliec to or associnted with the Company
or with any such subsidiary company, or who are or were ab
any time Dircctors or officers of the Company or of any such
other company as aforesaid, and holding any salavied employ-
ment or office in the Company or such other company, or any
persons in whose welfare the Company or any such other company
as aforosnicl is or has beon ab any time interested, and the wives,
widows, families and dependents of any such persons, and also
establish and subsidise or subseribe to any instibutions, associations,
cluby ur funds caleutated to be for the benefit of or to advance the
intes osts and well-being of the Company or of any such ofher
company as aforesaid, or of any such person as aforesaid, and mako
payments for or bowards the insurance of any such persons as afore-
said, and subseribe or guarantee money for charitabie (_n'.boncvolent
objects or for any exhibition or for any public politienl gencral
or uscful object, and do any of the matters aforesaid cither
alone or in conjunction with any such other company as aforesaic,

o
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DISQUALTRICATION QF DIRECTORS.
01. Tho office of a Divector shall be vaeated :—

(o)} TE he becomo bhankrupt, or have a recelving order made
against his estate, or meke any gencral composition with
or assignment for the benefit of his creditors.

(8) If he ceases to hold the required qualifieation (if any),
or having heen appointed, if he fails to qualify within
two months afier his appointment.

(¢} If he becomes prohibited from belng o Director by reason
of an order made under the Statutes or if his appointiment
has terminated by vivtue of any provision of the Statules
applicable to the Company.

(v) If he sends in o written resignation to the Board and the
samo be acceepbed, or nob being aceepted, shall not be
withdrawn within seven days.

1f without the consent of the Bourd e absents himself
from the meetings of the Directors during a gontinuous
period of threc calendsr months, and the Board passes
 resolution that he has by reason of such absence ceased

to be o Direebor.

(e

—

1 he becomes of unsound mind, or all the other Dircctors
shall have unanimousty declared that he is physically or
mentally incapable of performing the funclions of a
Director. . '

—
=
i

But wntil obherwise determined by the Company in general meeting,
cither generally or in any particular ease, no Director shall vacato
or be required to vacate his offiee as a Divecbor on or by reason of his
attaining or having attained the age of sevensy or any other age,
and any Dircetor rotiving or linble to vetire wwder the provisions
of tlese Articles and any person proposed to be appointed o Director
shall he eapable of being re-appointed or appointed, as the case may
be, a Direetor notwithstanding that ab the time of such re-appoint-
ment or appointment he hes attained the age of sevenly, and no
special notice need be given of any resolution for the re-appoint-
mentb or approving the appointinent as a Director of & person who
shall have sttained the age of sevenly years, and it shall not be
necessary to give to the members notice of the age of any Dircctor
or person proposed o bo re-appointed or appointed as such.
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93, No Divector shall he disqualified by his office from contrac-
ting with the Company, nor shall any contract bebween the Company
und o Director, nor any contract or arrangement entered into by or
on hehalf of the Company with any company or pavtneeship of or
in which any Divector shall be a director or member, or in which he
shall be otherwise interested be avoided or affected, nor shall any
Director so conlracting, or being such o director, member, or S0
interested be liable to account to this Company for any profit realised
Dby such contract or arrangement by Teason of such Tirector holding
his office, or of the fidueinry relation thereby established, but the
nature of his interest shall be declared by him ab the meeting of the
Diroctors ab which the question of entering into the contract or
prrangement is first taken into consideration, if his interest then
exist, or in any other case at the fivst meeting of the Directors after
the nequisition of his interest, ancl in o ease where a Direetor becomes
interested in o conbract or arrangement after it is made the said
declaration shall be made ab the first meeting of the Directors held
aftor the Director becomes 80 interested, and the Bivector interested
ghall not vote as o Director upon any question relating to such
transaction, and if he do so vote his vote shall not be counted, bub
this prohibition shall not apply to any contract by or on behal of
the Company to give to the Directors or any of them any security
by way of indemnity or to any transaction under Articles 90 and
93, and it may at any time or times be suspended or relaxed to any
oxtent by a general meeting. Tor the purpose of this Article
general notice declared at o meeting of the Dircetors by a Director
to the offcct that he is a member of a specified company or firm,
and is Yo be regarded as interested in any confiract or arrangement
which may after the date of the notice be made with that compony
or frm shall be deemed to be a suliciend declaration of interest in
relation to any conlrach or arrangement so made.

03. A Divecbor may hold any other office or employment
under the Company, exeept bhub of Auditor, and may act either
personally ov ns o moember of o fivm as solicitor, accountant, hanker,
or hroker to.the Company, or render any other professional service
to the Company, and may reeeive rermunerabion from the Company
for so doing, in addition to any retmnerntion payable to him as &
Dircctor, Any Director may be or becomd & direckor or managing
dircetor of any subsidiary company of the Company and may, il so
determined by the Board, acquire from the Company and own
beneficindly any shaves required to qualify him as a Director thereof
ok any price eertified by the Auditors of the Company to be in their
opinion the fajr value of such shares, and no such Divector shall be
aceountable fov any remuneration or obher benefits received by him
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as o director of such subsidiary company, and any Director who
is or is aboul to become a director of any subsidiary company muy
vote at Bourd Mectings of the Company in fayour of any contract
for the purchase by him from the Company of his qualification shaves
as o director of such subsidiary company. -

ROTATION OF DIRECTORS.

94. Ab every Annual General Mecting one Director shall
retire from office. In every year the one who has been longest
in office shnll retire, and as between two or more of cqual seniority,
the Director to rebire shall, in default of agreement between such
Dircctors of equal seniority, be determined by lot. The length
of time » Divector has been in office shall be computed [rom his
last cleebion or appointment. A rotiving Dircetor shall be cligible
for re-clection and shall retain offico until the dissolution of the
mecting ab which his suceossor is clected.

95. The Company at the general meeting at which any
Divector shall retive shall, subject to any resolution reducing the
umber of Directiors or determining that o vacancy be not filled,
fill up the vacated office by clecting & person and may also from
time to time without notice in that behalf, appoint any additional
Direetor when such appointment will not raise the -number of the
Pirectors boyond the maximun pumber of Dircetors hercinbefore
provided. No person other than a refiving Director shall, unless
yecommended by the Dircetors for clection, hercafter be clected or
appointed o Director (except by a meeting to raise the number of
‘Directors to the minimum preseribed number) unloess ot least fourteen
days notice shall have been loft ab the office of the intention to
propose him, bogether with o notice in writing by the candidate to
be proposed of his willingness to be elected or appointed.

96, Tf ot any meeting ub which any Divector rebires, the
place of the retiring Director is not filled up, then, unless wuy
rosolubion redueing bhe number of Direcbors or determining nob to
fill the vacancy shall have been passed, or unless o motion for the
ro-clection of any such Director shall have been lost, the rotiring
Director if willing to act, shall be deemed to have Leen re-clected.

7. 'Fhe Company may from Lime to time in gencral meeting
increase or reduce the number of Dircetors, and upon passing any
resolubion for an inerease miy appoint the additional Dircctors
necessary bo carry the same into eficet, and may also determine in
what rotation such inereased or reduced number is to go oub of office,
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08. The Company in general meeting may by an ordinary
resolution of which speeinl notice has been given, remove any
Dircetor, including any dManaging. Divector while holding office,
and may by ordinary resolution (but only after special notice, if
passed at the same neeling) appoint another person in his stead.
The person so appointed shall for the purposes of rotation be treated
as having become Director on the day on which the person in whose
place he is appointed was last appointed a Dircctor.

PROCEEDINGS OF DIRECIORS.

09. The Dircetors may meet together for the despateh of
business, adjourn, ancl otherwise regulate their meetings as they
think fit, and determine the quorunm nceessary for the transaction
of business. Until otherwise fixed the quorum shall e iwo
Divccbors. Questions arising at any meetings shall be decided by a
majoriby of voles, and in case of an equality of vobes the Chajrman
shall have o sceond or casting vote. A Dircctor may ab any time,
and the Sceretary, upon the request of a Direcbor, shall sumimon
a meeting of the Dirccbors, Unless obherwise agreed by the Board,
it shall nob be necessary bo give notice of any Directors” merting to o
Director otherwise than ab his address in the United ICngdom in the
register of inembers, or to such obher adldress in the Uniked Kingdom
as he may furnish to the Company from ime to time for the purpose,
but if so otherwise agreed the non-receipt or late receipt of such
notice shall not invalidate any proceedings at such meeting,

160. A meeling of the Direetors for the time being ab which o
quorum is present shall be competent fo exereise all or any of the
anthovitics, powers, and diserctions by or under the regulations of
the Company for the time being vested in or cxereisable by the
Dircetors generally,

101.  The Divectors may cleet i Chairman, and if they think fis,
also a Deputy-Chairman of their meetings, and determine the period
for which they respectively are to hold office; Dbut if no swch
Chairman or Depuby-Chairman be cleeted, or if ab any mecling
neither be present ab the time appointed for holding the snme, the
Dircebors prosent shall ehoose some one of their number to be Chair-
man of such meeting.

102, The Divectors muy delegate any of their powers (except
the powers to borrow amd to make calls), to commitéces consisting
of seh member or members of their body as they think fit.  Any
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cotamitbee so formed shall, in exereise
conform to any re
Directors.

of the powers so delegaled,
gulations that may be imposed on it by the

103. A committee of two or more m

ay be authorised to use
the seal.

104, The mectings and proceedings of any Committee
consisting of two or more members shall he governed by the
provisions herein contained for regulating the meetings and pro-
ceeclings of the Dirvectors so far as the same are applicable thereto
and are not superseded by any regulations made by the Dircetors
under these Articles, '

105. Al acts done by any meeting of the Directors, or of a
committeo of Directors, o by wny person acting as a Divector, shail,
nobwithstanding that it be alterwards discovered that there was some
defect in the appointment of any such Directors or person acting as
aforesaid, orthat they or any of thems were disqualified, or that the
appointments of all or any of them bad terminated, be as valid

as if every such person had been duly appointed and was qualified
to be a Dircotor.

106. A resolution in writing signed by all the Directors shall
be as effective for all purposes as a resolution passed ab a meeting
of the Directors duly convened, held and constituted. Such
resolution shall be entered in the minute hook.

.

SECRETARY,

107. The Company shall have o Scerctary who shall be
appointed and shall hold office on terms to be decided on by the
Dircetors and if there shall at any time be no Scerctary or the
Sceretary shall be absent or incapable of acting the Divectors may
authorise any other person to act as Sceretary. Proviced Always
that o sole Director shall not be capable of being appointed or
holding office ax Secergtary And Provided also that no act which is
required or anthorised to be done by a Director and the Secrotary
shall bo perfurmed by the same person acting in both offices.

THE SEAL.
108, Any decument to which the Seal of the Company shall
be affixed shall be signed in the presence of two persons namely,
one Direcfor and the Scerefary or some obher person (nob being
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the suid Director) appointed for that purpose by the Directors.
The Seal of the Company shall not be affixed to any instrument
except by the authority of a resolution of the Board of Divectors
or of a Committee authorised to use the Seal. The Divectors may
exercise the powers which are hereby given to the Company under
the Statutes of having an official seal for use outside ‘the United
Kingdom.

RESERVIE FUND,

109. The Dircctors may, before recommending any dividend,
seb aside out of the profits of the Company, or of all or any acercbions
realised by sale or shown by valuation of the assets of the Company
or any part thercof, such suin as they think proper as a reserve fund
to meet contingencies, or for cqualising dividends, or for special
dividends, or for repairing, improving or maintaining the property
of the Company or any part thereof, and for guch other purposes
as Ul Directors shall, in their absoluto diserotion, think conducive
40 tho interests of the Company, and they may, without placing the
same o reserve, from time to time earry forward any profits which
they think it not prudent ab the time bo divide, ancl they may invest
the several sums so seb aside and earried forward upon such invest-
ments (qther than shares of the Company or its holding company)
as they may think fit, and may from time to time deal with and vary
cuch investments, and dispose of all or any part thercof for the
benelib of the Company and may divide the resexve fund into such
special funds as they think fit, with full power to cmploy the assets
constituting the reserve fund, and the amount of profits so carried

forward, or (he assets represenling the same, in the business of the
L =]

Company, and that withoub being bound to keep the same separate
from the other asscls.

DIVIDENDS.

110, '"The Company may in general meebing deelure a dividend
10 be paid to the members according to their rights and interests in
the profils, bnt no larger dividend shall be declared than is recom-
mended by the Directors.

11L. Subject as aforesaid and to any speeial terms upon which
shares may be issued (including terms as to the date from which
dividends shall run, in the case of shares issued during a financinl
year), the profits of the Company availuble for distribubion shall
(having rogard o the provisions hereinbefore conta ined as toreserve
Funds and emrying forward profits) be applicd in the payment of
dividends on the shaves in proportion bo the amounts paid thereen.
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112, When capital is paid up in advance of calls, such capital
shall not confer o vight to participate in the profits.

113. When in the opinion of the Dircctors the profits of the
Company permit, interim dividends may be deelared and paid by the
Directors on aceount of the dividend for the then current year. The
Directors may also pay the fixed dividends on any preference shares.

114. The Directors may deduct from the dividends payable
o any member all such sums of money as may be due from him to
the Company on accounts of calls or otherwise.” Tvery dividend and
instalment of interest shall belong and be paid (subject o the
Company’s lien) to those members who shall be on the register at the
date of the meeting at whieh such dividend shall be declared, or at
ghe date at which such interest shall be payable respoetively,
notwithstanding any subsequent transfer ov transntission of shares.

115. Notice of any dividend thab may have been deelaved shall
be given in manner hercinafter mentioned to each member entitled
to payment of such dividend.

116. No dividend shall be payable cxcept out of the profits
of the Company (which expression shall include profits carried to
revenue account arvising from an asseb bought by the Company on
the terms that the Company shall take the profits of such asset
as [rom a past date), and no dividend shafl bear interest as against
the Company. All dividends unclaimed  for one ,year after
declaration may be invested or otherwise made use of by the
Directors for the benefit of the Company until elnimed.

117. Unless obherwise directed, any dividond may be paid by
cheque sent through the post to the registered address of the person
entitied, or in the case of joinb holders to the registered address
of that ono who stands first on the register in respeet of the joink
holding, and every cheque ot warrant so sent shall be made payable
to the order of the person bo whom it is sent, and in the case of
joint holders any one of such joint holders may give offectual receipts
for nll dividends and payments on account of dividends. The
payment of any such cheque or warrant shall operate as o good
digcharge to the Company in respect of the dividend vepresented
thereby, though it may afterwards pppear that the same has been
stolen or thab bhe endorsement has been forged.

29




€

118, A general meeting may reselve that any surplus moneys
arising from the realisation of capital assels of the Company or any
investments representing the same or any other undistributed profits
of the Company not subject to the charge for income tax be distri-

- buted among the members on Ghe footing that they reevive the same

a8 capital, .

CAPITALISATION.

119. The Company in general meeting may at-any time and
from tite o time pass o resolution that any sum not requived for
the payment or provision of any fixed preferentinl dividend, and
cither for the time being standing e the eredit of any reserve fund
or reserve account of the Company, including sums arising from
& permanent appreeiation in value of capital asscts or premiums
received on the issue of any shares or debentures of the Company, or
he smount standing to the eredit of the capital redemption 1eserve
fund, or being undivided net profits in the hands of the Company, be
capitalised, and that such sum be appropriated as capital fo and
amongst the ordinary shavehelders in the propertions in which they
would have been entitled thereto if the same had been distributed
Dy way of dividend on the ordinary shares, and in.such manner as
the resolution may divect, and such resolution shall be efiective ;
anc the Directors shall in accordance with such resolution apply
snch sum in paying wp in full unissued shares or debentures of the
Company on behall of the ordinary sharcholders aforesaid, -and
appropriate such shares or debentures and distribute the same
erecited as fully paid up o and amongst such sharcholders in the
proportions afovesaid in satisfaction of the shaves and interests of
such shareholders in the said capitalised sum.  Where any difliculty
arises in respeet of any such distribution, the Dircetors may setble
the same as they think expedient and in partieular they may isste
fractionnl certificates, fix the value for distribution of any fully
paid-up shares ov debentures arrange for the sale and distribution
of the proceeds of such fractions or otherwise in order to adjust the
rights of all partics, andk vest uny such shares or debentures in
truslees upon such trusts for the persons entitled to share in the
appropriation and distribution as may scem just and expedient to
the Directors.

ACCQUNTS.

120. The Dircctors shall eause truc accounls to bo kepl
for the purposc of showing the asscls and liabilitics, receipts and
expendibure .of the Company and otherwise as may be neeossary
to comply with the Statutes and give o fair and true view of the
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Company's niTairs and to explain its trausactions. The books of
accounts shall be kept ab such place or places as the Board think fit
and shall at all times be open to the inspection of the Dircctors.
Tixeopt by the authority of the Board or of a general meeting no
member {other than a Divector) shall have any right as such to
inspeet any book, aceount or other document of the Company,
exeepb as conferred by law. !

121, The Diveetors shall in accordance with the Statutes
canse to be prepared and laid before the Company ab every annnal
general meeting after the first a balance sheet showing the assets
and linbilities of the Company, and a profit and loss account, made
up to a date not more than six months before such meeting, accom-
panicd by a report from the Directors on the position and transac-
tions of the Company. A printed copy of such balance sheet
(including every document required to bo annexed thereto), account
and report shall, not less than twenty-one days previously to the
mecting, be sent to the members (whether or not they are entitled
to attend general meetings of the Company) to all debenture or
debenture stock holders and to all other persons entitled to receive
the same, in the manner in which notices are hereinafter dirceled to be
sont, and three copies of each of these documents shall at the same
time be forwarded to the Secretary of the Share and Loan Depart-
ment, The Stock Exchange, London, and the appropriate number of
copies shall be sent to the Seeretary-of any other stock exchange on
which the shares of the Company are officinlly quoted or dealt in.
Provided that a copy need not be sent to any person of whose
address the Compuny is not aware or to more than one of joint
holders of shares or debentures.

AUDIT,

122, Auditors shall be appointed and their cdubics regulated in
aceordunce with the Statutes,

NOTICES.

123. A notice may be served by the Company upon any
member either personnlly or by posting it in a prepaid envelope
addressed to such member at Ins registered address, or (if he
has no registered address within the United Kingdom) to the
address, if any, within the United Kingdom supplicd by him te the
Company for the giving of notices to him. If any Member residing
out of the United Kingdom shall not have supplied such an address
he shall not be entitled to any notices.
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. 124 Al notices directed to be given to the members shiull,
witl respeet to any sharg to which persons are jointly entitled,
be given to whichever of such persons is named fivst in the register
of members, and notice so given shall be sufficient notice to all
holders of such share.

125.  Notices may be given to holders of share warrants and
to members whose total holding of shares andfor stock dors not
entitle them to attend general mectings of the Company by
advertisement in one leading daily nowspaper circulating in London,
and one daily newspaper circulating in the County of Lancaster.

126. A notice may be given by the Company to the persons
entitled to any share in consequence of the death or- banlruptey
of & member by sending it through the post in a propaid letter
addressed to them by name, or by the title of representabives or
trust o5, of such deccased or bankrupt member, at the address
(il any) in the United Kingdom supplied for the purpose by snch
porsons as aforeseid, or (until such an address hag been suppliec
and the title of such persous has been proved) by giving the notice
in the manner in which the same would have been given if the death
or bankruptey had not oceurred, and' the persons so entitled shall

be bound by any notice given in accordance with this Article.

127, Where a given number of days' notice or notiee extending
over any other period is required bo be given, the day of service shall
nob, unless it is otherwise provided, be counted in such number of

days or other period.

128. Ay notice, if served by post, shall be deemed to have
heen served on the day following that on which it was posted, and
in proving such service it shall be sufficient to prove that the notiee
was properly addressed and put into the post office.  Any notice
required to be given by the Company to the members, or any of them
and not expressly provided for by these presents, shall be suﬂicienﬁly
given if given by advertisement, . Any notice required to be or which
may be given by advertisement shall be advertised onee and on the
saine day in one leading daily newspaper cireulating in London and
one daily newspaper circulating in the County of Lancuster.

WINDING-UP,
120, If the Company shall be wound-up, whether voluntarily
or otherwise, the liquidators may, with tho sanetion of an extra-
ovdinary resolution, divide among the contributories in specic any

32
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parb of the assets of the Conmpany, and may with the Jike sanetion
vest any part of the asscts of the Compuny in trustees upon such
Lrusts for the benefit: of the contributories as the liquidators, with the
like sanction, shall think fit; and if thought expedient any such
divison may be otherwise than in accordance with the legal rights
of the contributorics of the Company (except where unaltevably
fixed by the Memorandum of Associntion) and in particular any class
may be given prefevential or special rights or may be excluded
altogether or in part; but in case any division otherwise than in
aocordance with the legal rights of the contributories shall bo
determined on, any contributory who would be prejudiced thereby
shall have a right: to dissent and aneillary rights as if sueh detormina-
tion were a speetal resolution passed pursuant to the Statutes.

INDEMNITY,

130. lLvery Director, Managing Dircctor, Agent, Auditor,
Seerctary and other officer for the time being of the Company
shall be indemnified out of the asscts of the Company against
any liabiliby incurred by him in defending any. proccedings, whether
civil or eriminal in which judgment is given in his {favour or in which
he.is acquitted or in connection with any application under the
Statutes in whieh relief is granted to himt by the Court,

HH] )
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! end Note

Number of | 94632 ] Jo
Company

The Companies Act, 1948

r

COMPANY LIMITED BY SHARER

Special Regolution

{Pursuant to 5. 141 (2))

OF
DURA_ MILL LIMITED
Passed 16th June , 1971

the Annual
AT BENXTCETRAODDERARY GENERAL MEETING of the above-named

Company, duly convened, and held at 3 China Lane, Piccadilly,
Manchester,

on the 16th dayof  June , 19671, the subjoined
Special Resolution was  duly passed, viz. :—

RESOLUTION

That the Articlos of Association be alteved by deleting

Article 78

«"‘;3,:}*"

kY ﬂ f,&..w\ N
Signature.... 0“’“’ jfm (’ To bo signed

by tho Chair-

’ man, & Direc.

7 s tf:sor. or the
e AT Ly Seerotary  of

't"c,f-a . ""' /*“’ .G tho Company.

Norg.—~To be filed within 16 days nfter the passing of the Resolution(s), s
Seesoction 143 (1) and (4) printed overlent, rd <

The Sollcltoru Low Sintioner, ¥ Socloty, Limlted , ’,Qg\
22 mmncerr Lane W, 0.2 3 Bnclqlernbur), 30043 49 Bedford Ro\v, L0040 Vietorla Straed, 8,W.1 3 15 Honover Streel, W‘d-r ‘rﬁu |

whall Stiect, 1 rmlnahnm. 3:31 Charles Streot Cnn g & 21 Nortl John élrcet TAverpool '-28110
560 Nos ! Dalton Btrcut, Mauneheater, 2 | + 167 Hopu 4 reot, Qlosgovy 0.2 ' ’t “3 ‘ﬂ.
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No.

94632 \

THE COMPANIES ACTS 1948 TO 1980

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS
OF

THE DURA MILL LIMITED

At an Extraordinary ceneral Meeting of the above named

Company duly convened and held at the offices of associated

Spinners Limited, 3 China Lane, Piccadilly, Manchester M1 3BD on

the 2lst day of January 1982 the following resolutions were duly

passed as ordinary Resolutions:-

RESOL.UTIONS

THAT each of the 50,000 Shares of 60p each in the capital
of the Company be and it is hereby sub-divided into two
Shares of 30p each.

THAT the authorised share capital of the Company be
increased from £30,000 to £60,000 by the creation of
100,000 Shares of 30p each ranking pari passu with the
existing Shares of 30p each in the capital of the Company
resulting from the sub—-division effected pursuant to
Resolution No. 1 above.

THAT subject to the passing of Resolutions No. 1 and 2

above the sum of £36,000, being as to £6691~80 the amocunt

. standing to the credit of capital reserve and being as to

the balance thereof part of the amount standing to the
SINES s,
Q’“e\ !R'ﬂfefé“};‘;{ﬁ‘;.
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credit of the retained profit account of the Company, be

capitalised and that such sum be appropriated as capital

to and amongst the persons registered at close of

business on 20th January 1982 as the holders of the

40,000 issued Shares of 60p each in the Company in the

pProportions in which they would have been entitled

thereto 1f the same had been distributed by
dividend on the said Shares and that the di
accordingly apply such sum in paying up in
unissued Shares of 30p each of the Company
the persons aforesaid and appropriate such
distribute the same credited as fully paid
amongst such persoﬁs, in the proportion of

of 30p each for every 2 Shares of 30p each

way of
rectors shall
full 120,000
on behalf of
Shares and

up te and

3 new Shares

resulting from

the sub-division effected pursuant to Resolution No. 1

above, in satisfaction of the shares and interests of

such persons in the said capitalised sum, such new shares

to rank pari passu in all respects with the said shares

of 30p each resulting from the said sub-division.

J.

Fitton

Chairman
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In black type, or

“dolate If
inappropriate

tdelete as
appropriate

Note

This notice and a
printed copy of
the resolution
authorising the

. Increase mustbe

forwarded to the
Registrar of
Companies
within 15 days
aftor the passing,
of tha resclution

idelcte as
appropriate

Addleshaw Sons & Latham
Dennis House

Marsden Street
Manchester

M2 1JD

RWH/47934

Form No. 10

THE COMPANIES ACTS 1948 TO 1980

Notice of increase in nominal capital

Pursuantto section 63 of the Companies Act 1948

To the Registrar of Companies

94632

Limited*

E THE DURA MTLT,

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by {ordinary]
[extraordtmarifsperiail resolution of the company dated _21st January 1982

the nominal capital of the company has been increased by the addition thereto of the sum of
¢ 30,000

beyond the registered capital of £ 30,000

A printed copy of the resolution autherising the increase is forwarded herewith
The additional capital is divided as follows:

Class of share Nominal amount of each share
ORDINARY 30p

Number of shares
100,000

{If any of the new shares are preference shares state whether they are redeemable or not)

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follows:
The new shares rank parl passu one with another and with the existing
shares of 30p each arising by reason of the
sub~division resolved upon on 2lst January
1982.

wonea
/

Presentor’'s name, address and
reference (if any):

Please tick here if
continued overleaf

[Director] [BestetaryliDate 21 January 1982

For official use

General section Post room




THE COMPANIES ACTS 1948 TO 1976

Motice of consolidation, divisicn, conversion,
sub-division, redemption or cancellation of shares,
or re-conversion of stock into shares

Pursuantto section 62 of the Companies Act 1948
as amended by the Companies Act 1976

Please do not
write in this
binding margin

Y

To the Registrar of Companies For official use Company number
Ploase CDIT;Plﬁ::; e S |
legibly, preferably | ) |
in black type, or L—\-J-S?_\_l_a.:'l 94632

bald biock lettaring Name of company

o THE DURA MILL |

“Delete if ‘ Limited* | .

lnappropriate M YT SN LT i

Notice of consolidation, division, sub-division, or conversion into stock or shares, specifying the |
shares so consolidated, divided, sub-divided, or converted into stock, or of the re-conversion into
shares of stock, specifying the stock so re-converted, or of the redemption of redeemable preference
shares or of the cancellation of shares (otherwise than in connection with a reduction of share
capital under section 66 of the Companies Act 1948).

The above-named company hereby gives you notice, in accordance with section 62 of the
Companies Act 1948 that:

By an Ordinary Resolution passed on 21st January 1982 each of the
50,000 Shares of 60p each in the capital of the Company was sub=
divided into two Shares of 30p each

i e et A s

tDelete as Signed //é// ”M/ [Director] [8ectatary]t Date 21 January 1982

appropriate

PG YRR T

Presentor's name, address and For official use

reference (if any): General section Post room
Addleshaw Sons & Latham /@:gf;.';r{""""”mgs FF’Z’N
Dennis House M ;
Marsden Street 6‘/4&.,,“ | .
Manchester M2 1JD N o ISR

Hik .
RWH/47934 -
Oyaz Publishing Limited, Norwich House, 1113 Norwich Street, London EC4A 1AB, a subsidlary of Tha Soliciters’ Law Statlonery Soclaty, Limlted. * % % Fl4

Companles G28 October 1979
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No. 94632

At a meeting of the Board of Directors of the above named

Ok

THE DURA MILL LIMITED

RESOLUTION OF THE BOARD
OF DIRECTORS PURSUANT TO
GECTION 8(3) OF THE
COMPANIES ACT 1980

Company duly convened and held at the offices of Associated

Spinners Limited, 3 China Lane, Piccadilly, Manchester M1 3BD on

the 21st day of January 1982 the following resolution was duly

passed:-

(l) The Company be re-registered as a public limited company.

(2) The Memorandum of the Company be changed as follows:-

{(a)

(b)

(c)

(3) The Directors, being satisfied after due enquiry that the

‘Clause 1 be deleted and there be substituted

therefor the following new Clause 1:-
"l. The name of the Company is "THE DURA MILL

PIL.C""I'

the following new clause 2 be inserted
immediately following clause 1 thereof:-

"2. "The Company is to be a public company."

the clauses formerly numbered two to five

inclusive be renumbered three to gix inclusive.

other requirements of the Companies Act 1980 for

re-registration of the Company as a public limited

company are satisfied in that the nominal value of the

T i e — =~ 2 s
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(4)

(5)

allotted share capital of the Company exceeds £50,0060
(being the authorised minimum as defined by the Companies
Act 1980) all of which shares are fully paid up and in
respect of which there are no outstanding undertakings
forming paqt of the consideration for their issue, the
Secretary be instructed to make and sign a statutory
declaration in the prescribed form that this resolution
has been passed and that the requirements of the
Companies Act 1980 as to the share capital of a public

limited company are satisfied by the Company.

The Secretary be instructed to make and sign an
application in the prescribed form for re-registration of
the Company as a public limited company to the Kegistrar

of Companies.

All documents required to be lodged with the Registrar of
Companies for the re-registration of the Company as a
public limited company be SO lodged on behalf of the

Company.

Chailrman
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THE COMPANIES ACTS 1948 TO 1980

Application by an old public
company for re~registration
as a pubilc company

Pursuant to section 8{3) of the Companies Act 1280

AR OB
Please do not
write in this
binding margin

y For official use Company number
=177

i |
L 28 94632

Ptease complete

tegibly, preferably Narne of company
in Il:cl!a:’k tipa, or
bo

lattoring. THE DURA MILL LIMLTED

*insert full name
of Company

hereby applies to be re-registered as a public company under the Companies Acts 1948 to 1980 by the name of
THE DURA MILL P.L.C.

and, for that purpose, delivers the undermentioned documeants for registration under the said Acts,

tdatete as Signed W [Director] [Satxexaty] T Date 21 January
appropriate 1982

Documents delivered for registration with this application

1 Printed copy of memorandum as altered in pursuance of the Directors resolution urider section 8{4) of the
Companies Act 1980

2 Declaration made by a Director or the Secretary (on Form No. RS} of the company verifying that a Directors
Resolution under section 8(3) of the Companies Act 1980 has been passed and that the conditions specified
in section 8{11) have been satisfied.

Presentor’s name, address and

reference {if any): For official use

General section Post ro‘gﬁ,ﬁ—l?ﬁ
A2 e
Addleshaw Sons & Latham Ef;/é\“ 1
Dennis House % N/
Marsden Street N 8’3”]9
Manchester M2 1JD "\“.g.{___’_‘
RWH/ 47934

Printed & Supplied by:—
Jordan & Sons Limited Legal and Information Services, Printers and Publishers,
Jordan House, 47 Brunswick Place, London N1 GEE. Telephona: 01:253 3030 Telex: 261010
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THE COMPANIES ACTS 1948 TO 1980

Declaration by Director or Secretary
on application by an old public
company for re-registration as a
public company

W [ [
Please da not
write in this

binding margin Pursuant to section 8(5)(b) of the Companies Act 1880
W
x For official use Company number
r"ri'r-'l Fr= = == === ==-=====-9
] [} 1 ] ]
a2y L. .94632
Please complete Name of Company
!egli)l:ljlyicpreferablv
boldbloct - THE_DURA MILL
l&tsring
Limited
), RONALD FURNESS
of 9, The Crescent, A
Hall Street, Whitworth,
Rochdale, Lancs. 0L12 BTN,
" Delste as 557\{’\‘ being [Rehexecrexiyy [a director] * of the ahove named company, do solemnly and sincerely declare that:
apprepriata ~ 1 the directors have passed a resolution complying with section 8{4) of tne Companies Act 1980 that the company

should be re-registered as a public company and;
2 the conditions specified in section 8{Il) of the Act were satisfied at the time of the resolution.
And | make this solemn Declaration conscientiously beliaving
the same to be true and by virtue of the provisions of the
Statutory Declarations Act 1835

Declared at 39 /r ce -.a(‘._((..\ h Signature of Declarant

~J
emelets., MU (4.Q

the 2Lt dsy of _January ) W

One thousand nine hundred and 2ighty-two

befare me S i}J\‘ S I\DQ/"\-‘:'?-—-— J
A-Cemmisstomerfor-Oaths or Netary-Rubtlicor Jostice-of-the N
Boaee-or Solicitor having the powers conferred on a
" Commissioner for Oaths

Presentor’s narne, address and
reference {if any):

Addlesliaw Sons & Latham
Dennis House

Marsden Street
Manchester M2 1JD

For official use
Genaoral section

RWH/ 479 34m

Printed & Supplied by:—
Jordan & Sons Limited Legal end Infarmation Services, Printers and Publishers,
Nz Jordan House, 47 Brunswick Place, Londen N1 SEE. Telephone: 01.263 3030 Talex: 261010

LAW STATICHERS
ASSOCIATION




AND
THE COMPANIES ACTS, 1948 TO 1981

THE COMPANIES ACTS, 1862 TO 1900. qqflggl

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

THE DURA MILL P.L.C.

That the name of the Company is "THE DURA MILL P.L.C."

The Company is to be a public company.

The Registered Cffice of the Company is situated in

England.

The objects for which the Company is established are:-

(a)

To carry on the trade or trades, one Or more, oOr -
all, of spinning, doubling, weaving, bleaching,
dyeing, and printiﬁg; or in any other way to
manipulate cotton, flax, wool, jute, gilk, or
other fibrous substances. To buy or s=2l1l1 in Great
Britain or abrecad any of such substances in their
raw (unmanufactured) state; further, to trade in
Great Britain or abroad in the products of the
Company's mills, also as principals, or as agents,
similarly to trade in the yarns, fabrics, or
manufactures of other firms producing or dealing
in goods of a similar character to those made by
this Company; and further, to carry on the trade

or business of brick or tile makers and vendors,

e e e R e e o e o




(B)

(C)

but only to the intent of using up any clay found
on the Company's land; to purchase, acquire and
take over the land, cotton mills, hereditaments
and premises situate at Bridge Mills, Whitworth,
near Rochdale, in the County of Lancaster,
formerly belonging to Messrs. Hargreaves & Son
Limited, and known as No. 3 Mill, and for that
purpoc. to enter into an agreement, the form of
which is contained in the schedule to an agreement
dated the l4th day of August, 1907, mentioned in
Clause 3 of the Articles of Association, either
with or without variation, and to carry the same
into effect,.and to furnish and equip such mills
or any of them also, if this Company shall deem it
desirable so to do, to enlarge and add to the
last-mentioned mills, and to erect, furnish and
equip upon any part of the said land any new or
additional mill or mills.

From time to time to purchase, obtain or lease or
otherwise acquire on such terms and conditions as
shall be agreed upon, land, easements, rights or
privileges for the Company's requirements.

To build and maintain mills and any other
premises; also to make reservoirs requisite for
the foregoing objects; to lay out any of the
Company's surplus land for building purposes, and

to build thereon mills, works, houses, shops, or




(D)

(E)

(F)

other erections, for use, sale or to let; to let
any portion of the land by the year, or to let it
on building leases, with power to advance moncy on
first mortgage on the property built; and
generally to deal with the land in such manner as
may seem most expedient to the Company's interest.
To purchase engines, boilers, machinery, tools,
implements, utensils and effects for the carrying
out of all or any of the foregoing objects; also
for the making of gas and the application of
electricity in any way that may seem to be
advantageous to the Company.

To purchase or otherwise acquire any mills,
premises, tenements or other buildings and the
land connected therewith; also any machinery,
utensils or stock-in-trade, therein or thereon,
suited to the Company's objects; and further, to
purchase or otherwise acquire and undertake all or
any part of the business of any person or Company
carrying on any business which this Company is
authorised to carry on; also to purchase or
otherwise acguire the right to the use of any
trade mark, letters patent, license or brevets
d'invention calculated to be of benefit to the
Company.

To sell, lease, let, underlet, exchange, mortgage
or otherwise deal with, or dispose of, all or any

part of the real or personal property for the time
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being of the Company; to hire space, steam powver
and turning, or to let or supply space, steam
power and turning in such manner and from and to
such persons and upon such terms as may be deemed
expedient.

(G) To borrow money, also to secure overdrafts at any
bank or banks and otherwise to arrange for the
obtaining of credit by the issue of bonds,
debentures, bills of exchange, promissory notes or
other obligations or securities of the Company; or
by mortgage (with or without power of sale), or by
a charge on or debentures comprising all or any
part of the real or personal property of the
Company, including or not its uncalled capital, or
by deposit of any of the aforesaid securities, or
of any of the documents, goods, property, or
assets of the Company, or in such other manner as
the Company shall think fit; also by all or any of
the aforesaid means to provide for the
indemnifying of all or any of the Directors who
may give any guarantee or guarantees for or
undertake any liability on behalf of the Company;
also to accept loans from any person or body, or
bodies corporate, at interest, repayable with or
without notice and upon any terms whatsoever,

(H) To make, accept, endorse, and execute deeds,
agreements, promissory notes, bills of exchange,
bank cheques, and other negotiable instruménts.

(1) To invest and deal with the moneys of the Company

not immediately required by the purchase of bonds,




7

(3}

(K)

(L)

debentures, debenture stock, or other securities
of Corporations or Companies Limited or otherwise
in Great Britain, or in Colonial Government bonds
or stock, also by payments under discount on an
earlier date than due for cotton or other
commodities; or by loans to limited Companies or
by deposit at any bank or with any Trust or
Discount Company.

To take or otherwise acquire shares in any other
Company having objects altogether or in part
similar to those of this Company, or carrying on
any business whatsoever capable of being conducted
so as directly or indirectly to benefit this
Company; and to hold, sell, and transfer {(with or
without guarantee) or otherwise deal with the said
shares.

To own or hire locomotive engines, canal boats,
railway wagons, horses, or any other convevances,
vehicles, or motive power, the possession and use
of which, or to adopt any mode of transport which
shall seem to be advantageous to the Company.

To enter into any arrangement for sharing profits
for a union of interest or for reciprocal
concessions or co-—operation with any person or
Company carrying on or about to carry on any
business which this Company is authorised to carry
on, or any business or transaction capable of
being transacted so as directly or indirectly to

benefit this Company.

= e R A o i i b



(M)

(N)

(0)

(P)

To sell or otherwise dispose of the undertaking of

the Company, or any part thereof, for such
consideration as the Company may think fit, either
in all or part, for cash, shares, debentures, or
securities of any other Company having objects
altogether or in part similar to those of this
Company; provided always that such shares,
debentures, or securities shall be fully paid and
involve no liability of this Company.

To remunerate all or any of the officers and
servants of the Company and others out of or in
proportion to the returns of profits of the
Company or other ways as the Company may think
fit, and for that purpose, out of the profits of
the Company {should it be deemed necessary) to
establish any funds or trust in the name of
Trustees for the acquisition and holding of shares
in the Company, from the profits of which to
obtain all or any of the meansg for such
¥emuneration.

To aid in the establishment of and to support
infirmaries or other benevolent associations
exclusively devoted to dealing with cases of
slckness, disease and accidents.

To distribute any of the property of the Company
among its members in specie, but so that no
distribution amounting to a reduction of capital
be made without the sanction of the Court, if

needful, first obtained.
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5.
6'

Note

(Q)

(R)

(8)

The doing of all or any of the above things,
either alone or in conjuction with others, and
either as principals or agents.

The doing of all such other things as are
incidental or conducive to the attainment of the
above objects or any of them.

To pay interest (but not without the previous
sanction of the Court) out of the capital of the
Company's members at not more than five per cent
per annum on the amounts from time to time called
up during the erection of the Company's mills or

works.

The liability of the members is limited.

The capital of the Company ig £20,000 divided into 4,000

shares of £5 each, with power for the Company from time

to time to increase its capital, and in relation to such

increase of capital with power to divide the same or any

part or parts thereof into shares of any amount or into

several classes, and to attach thereto respectively any

preferential, deferred, qualified or special rights,

privileges or conditions.

As at the 15th May, 1942 the capital of the Company was

£30,000 divided into 50,000 Shares of 12/- each of which

40,000 had been issued and were fully paid up.

By Ordinary Resolution of the Company passed on the 2lst

January 1982 each of the 50,000 Shares of 60p each in the
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capital of the Company was sub-divided into two shares of
30p each and the authorised share capital of the Company
was increased to £60,000 by the creation of 100,000
Shares of 30p each ranking pari passu with the existing
Shares of 30p each in the capital of the Company

resulting from the sub-division effected above.
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We, the.several persons whose names and addresses are subscirhed,
‘ are desirous of being formed into a Company in pursuance of this
o Memoxandum of Association, and we respectively agree to take the
Eﬁi number of shares in the Capital of the Company set opposite our
) respective names,

Names, Addresses and Descriptions No. of Shares
,of Subscribers taken by each
Subscriber.

-

WILLIAM SPENCER 250
The Knowls
Hollinwood
Engineer

FRANK NEEDHAM 250
25 Cranbroock Street
Qldham

Salesman

ELISHA BARDSLEY 250
i 393 Huddersfield Road
. Oldham

o Mill Secretary

o FRANK HOLDEN , 250
171 Mauldeth Road
- Withington
Manchester

Yarn Salesman

250
JESSE CLOUGH
8 Bath Street
Oldham

Mill Manager
| 20
C GEORGE STOTT

g 8l Clegg Street
) Oldham
Architect

20
SAMUEL MILTON
Union Street
Oldham
Solicitor

DATED this l4th day of August 1907
WITNESS to the above sgignaturas:-

ROBERT DILL

40 Tudor Street
Coppice

Oldham

Clerk

- Toaw e o mm
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FILE COPY

CERTIFICATE OF iINCORPORATION
ON RE-REGISTRATION AS A PUBLIC COMPANY

\ AN\
No, 94632 \\(‘/

| hereby certify that

THE DURA MILL F.L.C.

has this day been re-registered under the Companies Acts 1948 to

1980 as a public company, and that the company is limited.

Dated at Cardiff the 1978 Marcx 1982

v
v {’fL@ AS7ED
™~

Assistant Registrar of Companies

C 455
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\ » PUBLEC_COMPANY LIMITED BY SHARES
‘ ARTICLES OF ASSQCIATION
-
\ THE DURA MILL P.L.C.

(ARdopted 28th October 1948)

e n e e -t

: 1. The Regulations of Table “4” in the First Sechedule to the
Companies Act 194R shiall not apply to this Company, except 8O for
a3 the eame are rapeated or contained in these Articlea.

INTERPRETATION.

¢, In these Articles the words standing in the first column of
the teble next hensinafter contained 'siall bear the meanings set
opposite 1o them reapectively in the second column vhereof, if not

inconsigtent with the sulject or coutert.

et

‘WoBDS. MEANINGS.

The Statutes -..e.- The Companis Act 1948 and every other
Act for the titne being in feree concerning
@ companies and affocting the Company,
 gnd where any provision of 8 Statute is
referred to the reference in 70 that rrovision
s5 modified or replaced by any ctier Bratute

for the time boing in foree.

e vt

Fo

These Articles ...... These Articles of Association, and the
regulntions of the Compony from time to

time in force.
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A

The Directors . The Directors for! the time being of 1{@-
or the Board . Compeny. .:_.-,' L.'f,ﬂ

The office .........,.. The registered office for the time be; .,,{:
the Company. mg .%7;1,7

The register ......... The register of members to be kept purauux;t:“
to the Statutes, SR

The seal ............. The common seal of the Compeny, 4

* Writing ” shall include printing and lithography and any other

;node or modes of representing or producing words in 4 visible
orr,

iy

“Paid up" shall in addition to its ordinary meaning rean and @
inolude " credited ag paid-up.” :

Words denoting the gingular number only
number, and vice versa,

Words importing the masculine gender only shall include the
feminine gender, Y

Words importing persons shal! include corporations.

Expressions defined in the Statutes shall, if not inconsistent with R
the subject or context, bear the same Ineanings in these ™
Articles, . Wi

PR ST ¢

SHARES, LA

8. Lne capital of the Company is £30,000 divided into 50,000
Bhares of 12/- each, of which 40,000 havé been jssued and are fully ' %
yeid np. ’ o

v ML L x
4. The shares in the capita! for the time being shall be under \.
the control of the Directors, and may be allotted 6o such persons, {giN%
&t such time, and upon such terms as to the smounts to be paid .
thereon in respect of money for the time being uncalled, and the
dates of payment, aud at such price and for such consideration as the
Directors may determine, and in particuler neither the amounts paid
oo shares nor the dates of payment need be uniform, and the -3
Directora may give to any person the call on any ahares, either at <.
Por or st a premium, and upon such terms and for such consideration e
as the Direttors think fit, s :

12
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5. 'The Company shal] have Powar to issue’ preference shares
which are redeemable or redecmable at the option of the Company,
subject to the provisions of the Statutes,

6. It shall be lawful for the Company to issue st a discount
shares in the Company of & class slrendy issued, provided that the
requirements of the Statutes are duly complied with,

. 7. The amount payable on application on each share of the
Compuyy offered to the public shall not be less than 25 Per cent. of
the noming! amount of the share.

@ 8. The rights conferred upon the holders of the shares of any

olass issued with preferred or other rights shall not, unless otherwise
i expressly provided by the terms of issue of the shares of that class,
K be deemed to be varied by the creation or issue of further shares
! ranking pari passu therewith,

,f 8. The Directors may exercize the Powers conferred on the
1 Company by the Statutes ns to Payment of commission for sub-
| seribing or agreving to subscribe or procuring subscriptions for
] . shares, but so that the commission shall not exceed 10 per cent. of
! the price at which the shares are issued.

‘ v

!

1

I

r

10. Every member shall be entitled to one certificate for all
: the ‘shares rogistered in his name, to be issued within two months
| P after the allotment of such shares or within two months after
2 : lodgment with the Company of sny duly stamped and valid transfer
;I for such shares, unless the eonditions of issue of such shares otherwise
7 g;ovide. Buch certificates shall be issued under the seal, and shall
8e

N
Ta

ar the autographic signature of at least one Director and the

eretary or some other persen appointed by the Directors, and shall
specify the number of the share or shares held by him, and the
amount paid or deemed to be paid thereon. Joint holders ghall
be entitled to only one certificate in respect of the shares jointly
held, and such certificate may be dolivered to the joint holder first
named on the register, ‘

A 1 2 H
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payment of one shilling, or such less sum ss the Directors may
prescribe, but the Directors may require reasonable evidence of
such deatruction or loss, and an nndertaking by the person aﬁnplying .
for the new certificate to indemnify the Company ugainst loss by
reason of such renewal. '

11. H e certificate be worn out or lost it may be renewed on
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12. ‘The Company chall not be bound by or recognise, oven
when having notice thereof, any right to or interest in any share
ofber than the absolute right thereto of the registered holder, except
048 by these Articles otherwise expressly provided or as ordered by a
Court of competent jurisdiction,

13. If several persons are registered as joint holders of any

share, any one of such Persons may give effectual receipts for any
dividend, bonus, or return of capital payable in respect of such share.

14. No part of the funds of the Company shall directly or
indirectly be emploved in the purchase of or advanced upon the
security of its own or its hoiding Company’s shares or stock, but s

nothing in this Article shal! prohibit transactions permitted by the
Statutes, .

uf:.:.:x,-‘\ ~ S R E e b -

CALLS ON SHARES.

15. The Directors may from time to time, subject to the terms
on which any shares have been issued, make such calls upon the
members in respect of all moneys unpeid on their shures a5 they think
fit, and each member ehall be liable to pay the amount of calls so
made to the persons and at the times and places appointed by the
Directors, provided fourteen devs’ notice ‘at least, specifying the
time and place of payment, and to whom such call chall be paid,
be given of each call, and that no call shall exceed one-fourth of the
nominal amousnt of a share, or be made peyable within two months
after the date fixed jor payment of the then last preceding call. The
time originally fixed for payment of & call may be postponed from
time to time, and a call mede but not paid mey be altogether or aa
to any part rescinded. A call may be made payable by astalments,
or mey be revoked or the time fized for its Payment be pestpoped
by the Board.

T eaae

16. The lisbility of joint holders in respect of money unpaid EX !
on the shares held shall be several as well as joint. . {

17. A call shall be deemed to have been made at the time when
the resolution of the Directors authorising such call was passed.
Any sum or premium which by the terms of allotment of & share
is made payable upon allotment or on & fixed.date, and any instal-
ment of a call or premiom shall be deemed to be & call duly made
and payable oa the day fixed for payment.

14 ¢

3



i
!
i
1'

e
b ———

L S

;‘,ﬂm_\f ey

18, If' the pum payable in respect of any call be not paid
on or before the day appointed for Payment ‘thereof, the holder
or allottee shall Pay interest for the same, atithe rato of £10 per
cent. per annum, from the day appointed for payment thereof
to the time of the metual paywent, or at such less rate gs the

irectors may determine, and the Directors shall be at liberty to
waive payment of such iaterest jf they think fit so to do,

10. The Directors may if they think fit receive from any
momber willing to advance the same, all or any part of the moneys

due upon the sheres held by him beyond the sums actually called .

fer, either as a loan repayabie or as a Payment jn advance of calls,
and upon the moneys su teeeived, or so much thereof as from time
to time excoeds the amons: of the calis then mage upon the shares
in respect of which such advance has been made, the Company may
pay interest at such rate as the member Paying such sum in advance
and the Directors agree upon not exceeding 10%, per annum,

TRANSFER OF SHARES.

20. The transfer of any shares in the Company shall be in
writing, in the usyal common form, and ghall be signed by both the
transferor and the transferce, but need not be under seal. Shares
of different classes shal] not be transferred on the same instrument, of
transfer without the consent of the Board. . There shall be paid to
the Company in Tegpect of the regictration of any transfer or trans-

mission such fee not exoeeds two shillings and Slrpence, as the
Directors deem fit. N

21.  The Directors mar, without sssigning any reason, decline
to register any transfer of shares not tizily pnid to 8Ny person not
approved by them, or any transfer of shares, whether op not fully
paid, to any infant or person of vusound mind, ¢ the Directors

e to register a transfer they shall within two months after the
date on which the transfer waq lodged with the Company send to
the transferce notice of the refuosal,

22. Every instrument of transfer shall be lodged with the
Company, accompanied by the certificates of the shares comprised
therein, and such evidence as the Corpany may require to prove the
title of the transferor, ang thereupon and upon payment of the

16
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mey weive the production of the cortificate upon evidence satiefoc-
tory to them of its }oss or destruction,

23. The transder books and register of members may be closed
during auch time as the Dircctors think fit, not exceeding in the
whole thirty days in each year,

TRANSMISSION OF SHARES,

24. The oxecutors or sdministrators of & deceased member,
not being e joint holder, and in the case of the death of o joint holder
the survivor or survivors shall alone be recognised by the Company

A g O e T

e

25, Any person beooming entitled to any share in consequence
of the death or bankruptey of a member, may, on payment
of such fee a8 the Directors nay prescribe, not exceeding two shillings
and nizpence, be registered aé a member in respect of such shares,
upon production of the certificate thereof and such evidence of title
as may be required by the Company, or may instead of being

P
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26. A person cntitled to shares in consequence of the death or
bankruptcy of 8 member shall not be entitled to receive notice of or
to attend or vote at any meoting or, save as aforesaid, and save as
rogards the receipt of such dividends as the Board shall not elect to
retain, to exercise any of the rigirhts and privileges of o member,
unless and until ke shall have elected to be and ehall have been
registered as the holder of the shares. '

16
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27. The Company shall have first and paramount liep upon all
shares (not being fully paid shares) and pn the dividends and
interest declared or payable in regpait thereof for all the debte,
linhilities and engagements to or whh the Company from or on the
part of the registered holder ar any of the registered holders ejther
alone or jointly with any other person, whether the period for the
payment, discharge or fulfilment thareof ghall have actually arrived
or not. The Directors may enforce such Lien by sale of al] or any
of the shares to whick the same may attach, Provided that po
sale shall be made {cxcept in the cace of a debt or liability the amount.
of which shall have been ascertained) until the said period shall have
arrived and until notice in writing of intention te sell in default shall
have been served on such registered holder his executors or adminis-
trators and default in payment discharge or fulfilment ghal) have
been made by him or then: for seven days after such notice, To
give effect to any such sale the Directors may authorise some person
to transfer the shares sold to the purchaser thereof,

FORFEITURE AND SURRENDER OF SHARES,

28. K any member fail to pay any eall on the day appointed
for payment thereof, the Directors may at any time while the same
remaing unpaid serve & notice on him requiring him to pay the same
together with any interest phat may have accrued and &Ny expenses
thet may have been incurred by reason of such noen-peyment.

28. The notice shall name & further day on or before which
such cail or other money and all interest and expenses that have
accrued by reason of such non-payment are to be paid, and the place

made payable), and shall state that in the event of Don-payment at
or before the time and at the place appointed, the shares in respect
of which such payment is due will be iinble to be forfeited,

30. 1f the requirements of sny 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 al] money
due thereon with interest and expenses, be forfeited by a resolution
of the Directors to that effect. = Such forfeiture shall involve the
extinction of all interest in and also of all claims and demands
againet the Company in respect of the share, and all other rights
incident to the share, except only euch of those rights gs by these

17
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Artioles are expresaly saved, but any such forfeiture shall not include
any dividend declared in respect of the forfejted share and not
sctually paid before the forfeiture, until the claim to such dividend
becomes barred by law,

8l. Any share forfeited shall be deemed to be the property of
the Company, and may be held, extinguished, re-allotted, or disposed
of in such manner ms the Directors think fit, and in case of re-allot-
ment with or without any money paid thereon by the former holder
being credited as paid up thereon, but the Dircctors may in their
absolute discretion remit or annu! the forfeiture of any share which
may have been declared forfeited for non-payment as aforesaid
upon such terms and conditions as the Directors moy think fit. Any Lol
member whose shares shail have been forfeited shell, notwithstanding o4 R
such forfeiture, be linblo to pay the Company all ealls or other meney ( - 9
interest and expenses (whether presently payable or not) owing
upon such shares at the time of forfeiture, end the Directors
may enforce payment thereof if they think fit,

AT
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32. The Directors may accept the surrender of any share in
eny circnmstances in which the acceptance of such a surrender
shall be lawiul,

33. In case of the sale or re-allotment of 'a forfeited share, or
the sale of any share to enforce & lien of the Company, s certificate
in writing under the seal of the Company, that the share has been
duly forfeited or eold, in accordance with the regulations of the
Company, shall be sufficient evidence of the facts therein stated as
against all persans claiming such share, and such certificate, and the
receipt of the Company for the Pprice of such share shall canstitute
& good title to the share, and a certificate of Proprietorship shall be
dgivemd to the purchaser or allottee, and he shall be registered in
zeapect thereof, end thereupon he shall ba deemed the holder of such
share, discharged from nll calls or other money due prior to such
porchase or allotment, and he shall not be bound to see to the
application of the purchase money or consideration, nor shall his
title to such be affected by auy irregularity in the sale or forfejture. .
For giving effect tq any such sale the Diroctors mey authorise some (\‘
person to transfer the shares sold to the purchaser thereof. '

BHARE WARRANTS TO BEARER.

34. The Company may issue share warrants to bearer in
respect of paid up shares, subject to the provisions of these Articles
and to the Statutes. The bearer of a share warrant shall be deemed
%o be a member of the Compeny to the full extent, but ho shall pot

ph .
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be entitled to attend Oor vole at eny general mecting, or to aign a
requisition for a meeting or join in convening a meeting in respect

respect of which he Proposes to act at the officc, and no share
yebresented by warrents shall he reckoned in the quzlifieation of g
irector,
85. The Directors may. on being satisfied that the bearer of &
warrant i the true owner of the shares thereby represented, cause
is name 10 be ¢nfered upon il regisior jy respeet thereof such
warrants and !l coupons for the future dividends being firet delivered
up. .

36. There shall be paid in respect of every such registration
the same fee ag upon the registration of a transfer. The stam
duty on every share warrant, and all gther expenses of or incident,
to its issue, shall be borne by the person epplying for it,

37. M any share warrant be worn out, or defaced then upon
the delivery thereof to the Board they Way order the same to be
cancelled and may issue g new share warrant in liey thereof, and if
any share warrant be destroyed, then, upon proof to the satigfaction'
of the Board of such destruction and of the title of the person

imj; bobe entitled to the shares represented by the warrant angd

and ell (if any) coupons for the future dividends on the ehares
comprised in the share warrant and on payment of gl eXpenses
incurred by the Company in connection v, N the proof of investiga-
ting the title to the shares or in connection wich the sajd indemnity,
& new share warrant ang coupons may bo issued to guch person in
lieu of the share warrant and coupons so destroyed. Any person

may, at his option, subject to the conditions aforesid, and subject
also to his surrendering for cancellation gl] (if any) coupons for the

coupons as the Board may deew adequate, be entered uwpon the
register in respect of such shares, instead of having a new ghare
warrant issued to him. ,

33. The Compuny may provids by conpons or otherwise for

the payment of the futire dividends on the shares or sliare included
in any share warrant, .

1
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CONVERSION oF SHARE? INTO STOCK.

30, The Company in general meeting may convert any paid-up
ghares into stock and re-convert gtock into paid-np shares of any
denomination,

F)
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40. When any sharea have beeg converted into stock, the
soveral holders of guch stock may thenceforth transfer their
respective interests therein, or any Part of such interests, in the same
manner and subject to the same regulations an and subject to which
the shares from which the stock arose might before the conversion
have,.been transferred, op 85 near therelo gg cigcumstancea admit,

as 3o P T o

4l.  The stock shall confer on the holders thereof respectively
the same rights as would have been conferred by fully paid shares
of equal amount of the class converted in the capital of the Company,
but 8o that none of such rights, except the participation in the assets,
dividends and profits of the Company shall be conferred by any such
eliguot part of stock gs would not, if existing in shares of the class
converted, have conferred such rights, *
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INCREASE OF CAPITAL,

42, The Company in general meeting may from time to time
erease the capital of the mpany by the creation of new shares,
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43, Subject to Any consent of the holders of any class of shapes
where this iz necessary, the new shareg shall be isaned upon such
terms and conditions, and with such rights and_priViIeges annexed
thereto, rs the general neeting, rezolving wpon the creation thereof,
thall direct, and if no direction be given, as the Directors shall ;
determine ; and in particular such shares muy be issued with o by
Preferential or qualified right to dividends, and in the distribution f B
of asseta of the Company, and with » special or without any right of |
‘voting. .
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d4. Excopt so far gx otherwise provided by the conditions of
issne, any capital raised by the creation of new shares shall be
considered as part of the original ordinary share capital of the
pany and otherwise shall pe subject to the same Provisions as
the origina} share capital, .
4
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REDUCTION OF CAPITAL CONSOLIDATION AND
SUBDIVISION op SHARES,

45. The Compeny ghal) have power from time to time by
8pecial resolution to reduce jte capital and any share premijum
account or capital redemption reserve fund in any way,

40. The Company ghal} have power by an ordinary resolution
to cance! shares whiely have not been taken or agreed to be taken and
to consolidate itg shares or any of them into shares of & larger

enontination, and to sub-divide its shares or any of them into shares
of a spaller denomination, subject neverthelegs to the previsions of
the Statutes. The resolution Whereby any share is subd-divided
may determine that, gy between the holders of the shares resulting
from such sub-division, one of such shares shall have any preference
over the other or otiews, and thag the profits applicable to the
paywent of dividends thereon shal] be appropriated accordingly,

ALTERATION OF CLASS RIGHTS.

47. Bubject t0 the brovisions of the Btatutes the holders of
any class of shares may ot any time and from time to time, ang
whether before or during liquidation by an extraordinary vesolution
Passed ab p meeting of such holders confient on behalf of al] the
holders of shares of the class to the croation of any shaveg kavin

8uy priority thereto, or tp the sbandonment of any preference or
Priority or of any accerued dividend or the reduation for any time or

tion into one elags of the sharea of a0y two or more classes, or to the

mauner not otherwise authoriseq by these Articles, or to any scheme
for the distribution (though not in accordance with Is3al rights) of
assets in money or in kind, in or before liquidation or {0 duy contract

for the sale of the whole or any part, of the Compe:y’s Property ov .

business determining the wa in which ag between the severs]
classes of shareholders the purchase consideration shall be distributed
and generally consent to any alteration, contract, ¢ompromise or
xrangement which the persons voting thereon ceuld if sy Juris
and holding all the Shares of the ¢lass consent to or enter into, and

2]
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such resolution shall be binding upon all the holders of ahares of the
cless. Provided that ihis Article is not to detogate from any power
the Company world have hed if this Article had been omitted,

Any meeting for thy purpose of the last preceding Clauge
shall be convened snd conducted in gl] respects, or as nesrly ag
possible, in the same Way 85 an extraordinary general meeting of
the Company, provided that no member, not being a Director,
shall be entitled to notice thereof, or to attend thereat, uzless he be
a holder of shares of the class intended to be affected by the resolution
and that votes, whether given personally or by proxy, shall only be
given in respeet, of shares of that elass, and that at any sueh meeting
4 poll may be demanded by any member Dreseat in person and
entitled to vote. Two persons at least being the holders of cne-third
of the issued shares of the Particular class entitled te vote in respect
thereof, present, in Person or by proxy, shall at such nmeeting be a
quorum fo: all purposes except that if at any adjourned meeting
the said quorum shall not be present, those mermbers prosent shall
be a quorum.

GENERAL MEETINGS.

49. A general meeting shail in addition to any otjher general

Weeting be held at such time ang Place as may he preseribed by the
Company in general meeting, or in default ab such time and place
as may be prescribed by the Directors, but so that g general meeting
shall be Lield once at lenst in every calendar year and not mare thag

fifteen months after the bolding of the last preceding general meeting
under this Article,

850. The general meetings required by the last Preceding

- clause to be held shall be held as and shall be called annnal general

meetings. Al other general meetings of the Company shall be
called extraordinary general neetings,

bl.  The Directors mey, when they think fit, and shal] on the
requisition of the holders of not less than one-tenth of such of the
paid up capital of the Company ns carries the right of voting at
general meetings of the Company, forthwith Proceed to convene an
extraordinary general meeting of the Company, and in case of such
requisition the provisions of the Btatutes & apply.
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. 52, Any general meeting ¢anvened by the Di:!ectom (otherwise
than in pursuance of g requisition ag eforesaid) may be Postponed
by the Directors by notice in writing and the meetir, shall, subject
Ao i to any further postponement or adjournment, be held at the post-

Poned date for the Purpose of transacting the business covered by
the original notice.

. 63. Bubject to the Provisions of the Statutes relating to special
resolutions at least 21 days’ notice in the case of annual general
meetings and at least, 14 days’ notice in the case of extraordinary
general meetings shall be given in manner hereinafter mentioned to

3 such persons as are under the provisious of tlese articles entitled

i to reccive notices from the Company,  Such notice shall specify the

(@ dete piace and hour of meeting and thet a member entitled toatiend

‘ ) and vote iy entitled 1o appoint a proxy and that

‘ & member; and in the cage of speein) by

. the generel nature of such business and in the

4 proxy need not
giness shall specify
eage of an annug]
. general meeting shall specify that the meeting is the ennua) general

! meeting. The accidental omission to give such nctice to or the

; non-receipt of such notice by any such person shall not, however,
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invelidate any resolution passed or broceeding had st any such

meeting. With the consent in writing of all the members for the

time being having the right to attend and vote an annual general

meeting maé' be convened on a shorter notice and in any manner
(I

e

ekt O

e
T

they think

nd in the case of an extraordinary general meetin
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54.  All busineas shall be deemed special that ig transacted &¢ an
extreordinery general meeting, end sll that is tranoaeted st ay
a.n.n_ual general meeting, with the exception of gsancii
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q 565. Three members entitled to voie a8 hereinafter Provided,

personally present, shall be g quorum at a general mecting, and no
o business shell be transacted at A general meeting unless the quorum
A Tequitite be present at the commencement of the busindss,
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86. 1If within half an hour from the time appointed for the
“eeting a quorum is not pregent, the meeting, if convened upon the
requisition of members, shall be dissolved. any other cese it
shall stand adjourned to the same day in the next week (or if that
day be & bank or other publie holiday then to
day following such public holiday} at the same time and place,

i R
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67. At any adjourned eeting the memberg Prezent and
entitled to vote, whatever their number {not being less than two
Personally present) or the amount of ghares held by them, shall have
Power to decide upon all matters which could properly have been
disposed of at the meeting from which the adjournment togk place.

58. The Chairman of the Directors, or in his absence the
Deputy-Chairman (if any), shsl] preside a8 Chairman ag every
Beneral meeting of the Company.

59. Ii there be no Chairman or Deputy-Chn.irmn.u, or if gt any
meeting neither the Chairman nor the Deputy-Chairman be Present
within ‘fifteen minutes after the time appointed for kolding the
meeting, and willing to act as Chairman, the Directors Present
shall choose one of their number to act, or if there be only one
Director present he shall be Chairman if willing to act. Xf there be

no Dimcﬁo:;xpresent and willing to act, the members present shall
ch irman. .
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60. The Chairman may, with the pensent of ghe raoeting,
adjourn any Weeting from time to time and from place to place,
but no business shall be transacied at any adjourned
than the business left unfinished at the meeting from which the
adjournment took Place, resolution passed at an adjourned
meeting shall be treated as having been passed on the date on which
it wag in fact Passed, and not on any ecarlier date. It shall not be 6
necessary to give notice to the members of any adjonrned meeting.
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61, At any general meeting, every question shall, subject to
the right to demand a poll, be determined by a show of hands.
Unless a poll is demanded by the Chairman or by at least threc
members present personally or by proxy and entitled to vote at the
meeting or by the holder or holders in person or by proxy of at lesst
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one-twentieth part of the fsued or one-twentioth purt of the paid up
share capital of the Company carrying voting rights on the resolution,
a declaration by the Chairman that g resolution haa been passed
or lost shall be sufficient evidence of the fact, and in the case of a
resolution requiring any particular majority, that it wag passed by

the required majority: without proof of the number op

validity of any vote not objected to before the declar
decision of the Chairman shal] be fina) oy ji
validity of a vote, ’

62. Ifapollis demanded sy aforesaig it
immediately or at sueh other plice ang time
and the result of sych poll shall be deemed to be the resolution of the
mecting at whiel the poll was demanded, and such resolution shall

eemed to have been passed at the date of gych meeting,  No poll
shall be demanded on the election of a Chairman of a meoting or on
2 question of adjowrnment. The demand of a polj may be withdrawn,
and whether withdrawn or not shall not prevent the continuance of

& meeting for the transaction of any business other than the question
on which a poll has been demanded,

shall be taken either
as the Chairman directs,

03. Nonotice need be given of any poll not taken Immediately,
unless the date fixed for takin
after the date of the meeting, in which

shall be given in the sampe Way a8 notite convenj

ening & meeting,
Whenever g poll shall be directegd to be taken at some future date,

given and entitled to
vote may thereupon record his vote and the same sha)l be connted in

taking the poll. In case of any dispute as 4o the admission or
rejection of 5 vote, the Chairman of the lneeting at which the pcll
was demended shal] determine the same, and such determination
made in good faith shall be final and conclusive,

VOTES OF MEMBERS,

64. Subject to any special terms ag 1o voting apon which any
shares may bp issued, or may for the time being be held, og o show
of hands every member present in person shall have one vote, and
upon & poll every member Present fn person or by Proxy shall have
ont vote for every share held by him. Upon'a poll 2 member
entitled to more than one vote need not use all his votes or cast all

the votes he uses in the Beme way., Inthe case of an equality of votes

&t any genergl meeting or poll the Chairman shall be entitled ¢o o
second or casting vote,

-
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-day appeinted for holding the meeting or adjourned meeting {as the

65. If any member be of unsdtmd mind, be may vote whether
on & show of hands or on &

poll by his committee, curator bonis, or
otherle]gla! curator, and such persons may give their votes by proxy
on a poll,

66. 1f two or more persons be jointly entitled to a share, any
ane of such persons may vote at any meeti

! ing, either personally or
by proxy, in respect thereof as if he were sole owner thereof, but in
case two or more of such joint holders be present at any meeting,

personally or by proxy, that one whose name stands first in the
register of members as one of the holders of such share, and no other,

shall be entitled to vote in respect of the same.

67. No member shall be entitled to be present orto bea proxy
at, or {0 vote at any general meeting, or exercise any privilege as a
member, unless all ealls or other money due and payable in respect
of any share of which he is the holder have been paid,

68. Votes may be given on a show of bands personally or on a
poll personally or by proxy. The instrument appointing a proxy
shall be in writing under the band of the appointor, or if the
a?pointor is & corporation under its common seal or under the hand

of some officer of the corporation duly authorised in writing, in the
form hereinafter eet forth, or such other form (being a form enabling
a member to vote either for or against the resolutions to be submitted
to the meeting) £8 the Directors may from time to time approve,
and shall be duly stamped, A person appointed as & proxy
need not be a member of the Company. A corporation holding
shares may by resolution of its Directors or other governing
body authorise such person as it thinks fit to act 83 ite represen-
tative at any meeting of the Company, or at any meeting of any
clase of members of the Compaony, and the person so suthorised
shall bo entitled to exercise the same powers on bebalf of the
corporation which he represents aa that corporation could exercise
if it were an individual member of the Company. Any instrument
appointing a proxy shall be deemed to include the power to demand
4 poll or concur in dewanding a poll but shall not enable the person
appointed to speak at the meeting. A member may appaint two
or more proxies for the same oceasion but may not appoint more than
one proxy for the same share,

69. The instrument appointing a proxy shall be deposited
st the office before four o’clock p.m. on the day next preceding the

case may be) at which the person named ifi such instrament PrCposes
26
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to vote, but no instrament appointing a proxy shall be valid after the
expiration of two onths from its date exeept upon & poll demanded
at or an adjournment of o meeting when the mfeting was originally
held within two months of such date.

70. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death of the
principal, or revocation of the Proxy, or transfer of the shares in
raspect of which the vote is given, provided no intimation in writing
of the death, revoeation, or transfer shajl have been received at the
office of the Company before the Mecting,

71.  Any instrument appointing a proxy shall be in writing in
the following form or as near thereto a5 the cireumstances will
admit -— g

“I, the undersigned, being s member of
“ appoint
“of
or him failing,
of

“as my proxy to vote for me and on my behalf
“for/against any resolution to be proposed at the
“annmal (or extraordinary, as the case may be)
‘: general meeting of the Company to be held on the

"
L3

y of and at any
“ adjournment thereof.
" As witness my hand this day of
i s l ‘”

A proxy need not be witnessed,

BORROWING POWERS.

72. The Directors may from time to time at their discretion
raise or borrow or secure the Payrment of any sum or sums of money
for the purpose of the Company, but so that the amount at any one
time owing in respect of moneys so raised, borrowed, or secured by
the Company and any subsidi y of the Company _{excluding
emounts on inter-corpany acconnts), shall mot without the
sanction of a genera! mecting exceed twice the amount of the
isgmed capital of the Comgoa.ny. Nevertheless no lender or other
person dealing with the Company shall be concerned to see oOr
enquire’ whether this limit is observed, °

27 . .
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73. The Directors Iuay raise or secure the payment or repay-
ment of such sum or sams in such manyer and upon such terms and
conditions in all respects s they think fit, and in particular by the
1ssue of perpetusl or other debentures, or debenture stock of the
Company charged upon all or any part of the property of the

Company (both present and future) including ite uncalled capital
for the time being, & d

74. Debentures, debenture stock, and other secarities may be
made assignable free from any cquities between the Company and
the person to whom the game may be issued, .

75. Any debentures, debenture stock, bonds, or other securij-
ties ray be issued nt a discount, premium, or otherwise and with any
special privileges s to redemption, surrender, drawings, conversion
into and allotment of ghares, receiving notice of and attending and
voting at general meetings of the Company, sppointment of
Directors and otherwise, and may be extended, renewed, varied,
exchanged, redeemed, paid-off or re-issued,

DIRECTORS,

76, Unless otherwise determined by the Company in general
meeting, the number of Directors shall not be less than three nor
more than five,

77. The Directors for the time being shall have power at any
time and from time to time to appoint any other person as a
Director, either to fill a casual vacanoy or as an addition to the Board,
but 80 that the total number of Directors shall not ot any time exceed
the maximum number fixed a5 above, but any Director so appointed
shall hold office only until the next following annual general meeting
of the Company, and shall then be eligible for-eiection. No such
Director shall be taken into acoount at that meeting in determining
how many and which Directors shall retire by rotation under these
-Articles,

78. 1 catioh
own name alone and not jointly with any othe
stock of the nominal value of gt least-£#4750 or such smaller sum,
not being less than £500, as the Gon Pany may fix in general meeting,
4 Director may act befa ecquiring bis qualification, but phall in
i E'8ame within two months after his appointment,
rorec-et-themeArtivtorwl EVer 15 The Tatey;
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share or shares forzmgﬁ_ cation from the Company and the
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78, The Dircotors shall as from the Ist day of April, 1948 be
Paid remuneration for their services at the rate of £150 per annum
for each Director. Any Director holding office for part of & year
shall be entitled to a proportionate part of the remuncration, which
shall be deemed to accrue from day to dey. Tn addition the
Directors shall be paid such farther remuneration (f any) as the
Company in general meeting shall from time to time determine,
either permanently or for a Year or longer term, The Directors
shall also be entitled to be repaid all travelling, hotel and other
expenges incurred by them in and about the business of the Company
ineluding their expenses of travelling to end from Board and
Committee mectings and any Dircctor who shall be called upon to
render and shall in fact render extra or speeial services of any kind
(including services on a Committee) shull be entitled to recélve such
additional remuncration as the Board shali think fit. Provided
that no remuncration or further sum shall be peid free of tay or
otherwise contrary to any Statute for the time being in force. A
resolution signed by a majority of the whole Board of Directors
for the time being suspending, reducing, postponing or waiving

ayment wholly or parily of the ordinary romuneration of the
f)irectors shall bind all the Directors for the time being,

ALTERNATE DIRECTORS,

ment shall have effect, and such appaintee while he holds office ns
4n alternate Director shall be eptitled to notice of meetings of the
Directors, and in the ebsence of the Director whom he reprecents
to attend and vote thereat accordingly, but he shall not require an

qualification, and he shall ipro faclo vacate office if and when the
Divector whom he represents vacates office as Director, or the
alternate Director is removed from office at the request of the

acting a5 an alternate Director ehall be an officer of the Company
and he shall not be deemed to be the agent of the Director whom he
represents. The remuneration of any alternate Director shall be

20
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payable out of the remuneration payable to the Director whom he
represents, and shall consist of such portion of the last mentioned 454
remuneretion 85 shall be agreed between the altemate Director 288
and the Director whom he represents. e

MANAGING DIRECTORS.

81. The Directors may from time to time appo; t one or more M3
of their body to be Managing Director or Mmlggpic::; Dircetors of KN
the Company, either for a fixed term or without any limitation as K
to the period for which he or they is or are to hold shuch office, and,
subject to any contract or contracts with him or them, may from -
time to time remove or dismiss him or them from office, and appoint
snother or others in Lis or-their place or places. A Managing
Director shall not, while he'continues o hold that office, be subject
to retirement by rotation, and he shall not be taken into aceount |
in determining the rotation of retirement of Directors, but he shall, §
subject to the the provisions of any contract between him and the 2R
Cowmpany, be subject to the same provisions as to resignation and S
removal as the other Directors of the Company, and if he cease to R
hold the office of Director from any cauwse he shall, dpso faclo,
and immediately, cease to be a Maneging Directar.

82. 'The special remuneration of 8 Managing Director shell, "2
subject to any contract as aforesnid, fiv time to time be fixed by e
the Directors, and way be by way of salary or commission, or 34
participation in profits, or by all or any of these modos, and may be M
In addition to or substitution for any remuneration to which ke
would otherwise be entitled as & Director. Provided that no
remuneration shall be paid free of tax or otherwise contrary to the
provisions of any Statute for the time being in force.

83. The Directors may from time to time ontrust to and confer
upon auy one or movre of their number or upon s Manarziny o "
Director for the time being such of the powers exercisable under
these presents by the Directors as they may think fit, and may
oconfer such powers for such time, and to be exercised for such objects
and purposss, and upon such terms and conditions, and with such 3
restrictions as they think cxpedient, aud they niay confer such 3
powers either collaterally with or to the exclusion of and in substi-
tution for all or any of the powers of the Directors in that behalf, X
and may from time to time revoke, withdraw, alter or vary all or*
any of such powers., ¢ ;
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LOcAL MANAGEMENT.,

84. The Directors from time to time and at any time may
establish any local boards or agencies for managing ariy of the affairs
of the mpony in any part of the world, and may appoi
peraons to be members of such local board or any managers or
agents, and may fix their remuneration.

and may authorise the members for the time bein,: of any such loea]
oard, or any of them, to &I up any vacancieg thercin, and to act
notwithstand.ing vueencies, and any such appointuient op delegation
may be made on such terms and subjeet i such conditions a5 the
irectors may think fit, ang the Directors may &b any time remove
0y person so eppointed, and may annul or vary any such delegation.

86. The Directors may 8t any time and from time ¢ time by
power of attorney under the seal, appoint 81y PErson or persons to ba
the nttorneys of the Company for such burposes, and with such
Powers, anthorities, or discretions {not exceeding those vested in or
exercisable by the Directors under these presents), and for sych
period and subject to auch conditions as the Directors may from
time to time think fit, and any such appointment may (if the
Lrirectors think fit) be made in favour of the members ;

: company or
firm, or otherwise in favour of any fluctuating body of ¢ ,
whether nominated directly or indirectly by the Directors, nng an

87. Any such attorneys or delogates as aforesaid may be
authorised by the Directors to sub-delegate all or any of the powers,
authorities, or discretions for the time being vested i him

POWERS OF DIRTCTORS,
88. The business of the Company ahajl be mmaéed by the
Directors, who may exercise all such powers of the ('.‘ompu.ny, and
do on behalf of the Company all such aots and 88 may be

31
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exercised or done by the Comypany, and are niot hereby or by statute
expressly directed or required o be cxercised or done by the

-ompany in general meeting, but subject neverthelesy to eny reguln-
tions of these Articles, to the provisions of any stetutes, and to
such regulations {being not inconsistent with the aforesaid
regulations or provisions) as may be prescribed by the Company in
goneral meeting; but no fegulation imade by the Company in
general meeting shall invalidaie any prior act of the Directors which
would have been valid if such regulation had not been made.

89. The continuing Directors may act notwithstending any
vacancy in their bedy, and notwithstending that their number may
e less than the minimum number hereinbefore preseribed. Provided
that if the number of Directors be less than such minimum number
they shall forthwith appoint at least one additional Director, or
convene a general meeting of the Company for the purpose of
making such appointment, spd. 7 long es there shall be less than
such minimumi number of Direcr ors any three members may convene
8 general meeting for the purpose,

80.  The Directors may establish and maintain or procure the
establishment and maintenance of any non-contributory or contri-
butory pension or superannuatior funds for the benefit of, and
give or procurc the giving of donations, gratuitios, pensions,
allowances or emoluments to or purchase or provide annuities
for any persons who ere or were 8t any time in the employment
or service of the Company, or of any company which is a subsidiary
of the Ccunpany or is ollied to or asgocisted with the Company
or with any euch subsidiary company, or who are or were at
any time Directors or officers of the Company or of any such
other company ay aforesald, and holding any salaried employ-
ment or office in the Company or such other company, or any
persons in whoee welfare the Company or auy such other company
a8 uforesaid is or has been at any time interested, and the wives,
widows, families and dependants of any such persuus, and also
establish and subsidize or subscribe to any institutions, associntions,
olubs or funds caiculated to Lo for the benefit of or to advance the
interests and well-being of the Company or of any such other
compauny as aforesaid, or of any such person as aforesaid, and make
payments for or towards the insurance of uny such persons as afore-
said, and subscribe or guarantee money for charitable or benevolent
objects ar for any exhibition or for any public political general
or useful object, and do any of the magters aforesaid either
alone or in conjunction with any such other company ns aforesaid.

32

3 b rmimmit o on weee oy TR v R -

R



T ———r

DISQUALIFICATION oF DIlRECTORS.
91. The office of a Director shall be vacated (—

{a) X he become bankrupt, or have a receiving order made
against his estate, or make any general composition with
or essignment for the bencfit of his creditora,

(8) If he censes to hold the required qualifieation (if any),
or having been appointed, if he fails to qualify within
two months after his appointment.

(¢) I he becomes prohibited from being a Dircetor by reason
of an order made under the Statutes or if his appointment
has terminated by virtue of any provision of the Statutes
applicable to the Company. s

(p) If he sends in a written resignation to the Board and the
same be accepted, or not being accepted, shall not be
withdrewn withir. seven days,

() 1i without the consuat of the Board he abaents himself
from the meetings of the Directors during a continwous
period of three calendar months, and the Board passes

& resolution that he has by reason of such absence ceased
to be a Director.

(¥} - If he becomes of unsound mind, or all the other Divectors
shall have unanimously daclared that he is phynsieally or

mentally incapable of performing the functions of a
Director.

But until otherwise delermined by the Company in general mesting,
either generally or in any particular case, no Director shall vacate
or be roquired to vacate his office as & Director on or by reason of his
attaining or having attained the age of seventy or any other age,
and any Director retiring or liable to retire under he provisions
of these Articles and any person propoced to be appointed & Director
shall be capable of being re-appointed or appointed, ag the case may
be, a Director notwithstanding that at the time of such re-appoint-
ment or appointment he has attained the age of seventy, and no
special notice need be given of any resolution for the re-appoint-
ment or approving the appointment as a Director of & person who
chall have atteined the age of seventy Years, and it shall not be
noeessary to give to the members notice of the nicéof any Director
e pexson proposed to be re-appointed or appointbd as such,

33
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. 92. No Director shall be disqualified by his office from contrac-

ting with the Company, nor shall uhiy contract between the Company
ond 2 Director, nor any contract or arrangement entered into by or
on behalf of the Company with any company of partnership of or
in which any Director shall be g direeter or member, or in wiich he
sh.a.ll be otherwise interested be avoided or affected, nor ghall any
Dirertor so contracting, or being such a director, member, or so
interested be liable to account to tiis Company for any profit realised
by such contract or arrangement by reason of such Director holding
hin office, or of the fiduciary relation thereby cstablished, but the
nature of his interest shall he declired by him at the meeting of the
Dircetors at which the question of entering into the contract or
arrangewent is first. taken into considcration, if his interest then
exist, or in any other case at the first meeting of the Directors after
the acquisition of kis juterest, and in 2 case where 8 Director becomes
interested in a contract or arrangement after it is made the said
declaration shall be made at the first meeling of the Directors held
after the Director becomes s interested, and the Director intovest od
shall not vote as a Director upon auny question relating to such
transaction, and if he do so vote Lis vote shall not be counted, but
this prohibition shall not apply to any contract by or on behalf of
the Company to give to the Directors or-any of them any security
by way of indemnity or to any transaction under Atticles 90 and
93, and it may at any time or times be suepended or relaxed to any
extent by & general meeting. For the purpose of this Article a
general notice declaved at a mecting of the Directors by a Director
to the effect that he is & member of g specified company or firm,
and is to be regurded as interested in any contract or arrangement
which may after the date of the notice be made with that company
or firm shall be deemed to be a sufficient declaration of interest in
relation to any contract or arrengement s0 made,

93. A Direcdor may hold any other office or employment
under the Company, except that of Auditor, and may act either
personally or a8 & member of a frm as solicitor, accountant, banker,
or broker to the Company, or render any other professional service
to the Compeny, and may receive remuneration from the Company
for so doing, in addition to any remuneratior, payable to him as 4
Dirzetor. Any Director moy be or become a director or managing
director of any subsidiary company of the Company and may, if go
determined by the Board, acquire from the Company snd own
beneficially any sheres required to qualify him us s Director therect
ot any price certified hy the Auditors of the Company to be in their
opinion the fair value cf such shares, and no such Director shall ho
&ccountable for any remuneration or other benefits received by bim

¢
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a5 & divector of such subsidiary company,
38 or js about to become a director of any subsidiary company may
vote at Board Mectings of the Company in favour of say contract
for the purchase by him from the Compan,

] y of his qualification shares
as a director of such subsidiary company.

and any Director who

ROTATION OF DIRECTORS.

G4. At every Annual General Meeting one Director shall
retire from office. In every vear the one who has been longest

in office shall retire, and as between two or more of equal seniority,

the Dircctor to retire shall, in default of sgreement between such
Directors of equal seniority, be determined by lot. The length
of time a Director has been in office shall be computed from his
last election or appointment. A retiring Direetor shall be eligible
for re~election and shall retain office wntil the dissolution of the
meeting at which his successor is elected,

85. The Cowpany at the general meeting at which any
Director shall retire shall, subjeet to any resolution reduein the
number of Directors or determining that a vacancy be not filled,
fill wp the vacated office by electing & person and may elso from
time to time without notice in that behal, appoint any additional
Director when such appointment will not raise the number of the
Directors beyond the maximum number of Directors hereinbefore
provided. No person other than a retiring Director shall, unicss
recommended by the Directors for election, hereafter be elected or
appointed a Director (except by a Ieeting to raise the number of
Directors to the minimum prescribed number) unless at least fourteen
dsys nctice shall have been left at the office of the intention to
propose him, together with a notice in writing by the candidate to
be proposed of his willingness to be elected or appointed.

98. If at any meeting ut which any Director retires, the
place of the retiring Divector is not filled up, then, unless any
resolnticn reducing the number of Directors or determining not to
fill the vacancy shall have been passed, or unless a motion for the
re-election of any such Dircctor shall have’ been lost, the retiring
Director if willing to act, shall be deemed to have been re-elected.

#7. The Company mey from time to time in genera] meeting
increese or reduce the number of Directors, and upon Ea-sam g any
resolution for an incresse may appoint the uddl‘%);:)n Dlrgcto_rs
necessary to carry the same into effect, and may dlso determine in
what rotation such increased or reduced number it to go out of office,
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8. The Company in general m'ecting may by an ordinary
resolution of which special notice has been given, remove any
ector, including any Managing Director while holding office,
and mey by ordinary resolution (but only after special notice, if
assed ot the same meeting) appoint another persen in his steng.
he person so appointed shall for the Purposes of rotetion be treated
28 having become Director on the day on which the berson in whose
Place e is appointed was last appointed a Director.-

PROCEEDINGS OF DIRECTORS.

99. The Directors may meet together for the despatch of
business, adjourn, and otherwise regulate their meetings s they
think fit, and delermine the quorum necessary for the transaction
of business. Until otherwise fixed the quorum shall be two

irectors, Questions arising at any meetings shall be decided by n
majority of votes, and in case of an equality of votes the Chairman
shall have & second or casting vote. A Director may at any time,
and the Secretary, upon the request of o Director, shall summon
s meeting of the Directors, , Unless otherwise agreed by the Bosrd,

but if so otherwise agreed the non-receipt or late receipt of such
notice shall not invalidate any proceedings at such meeting,

100. A meeting of the Directors for the time being st which &
quorui is present shall be competent to exercise ai] or any of the
authorities, powers, and discretions by or under the regulations of

the Company for the time being vested in or exercirable by the
Directors generally, )

101.  The Directors may elect a Chairman, and if they think fit,
also & Peputy-Chairman of their meetings, and determine the period
for which they respectively are to hold office: but if no such
Chairman or Deputy-Chairman be elected, or if at any meeting
neither be present st the time appointed for holding the same, the
Directors present shall choose some cne of their number to be Chair-
man of such meeting,

102. The Directors may delegate any of their powers {except
the powers to borrow and to make calls , to committees copsiati
of snch member or members of their body #s they think fit. Any

38
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committee so formed shall, in exercise of the Powers 8o delegated,

conform to any regulations that may be imposed on it by the
Directors,

103. A committee of two or more may be suthorized to use
the seal,

104, The meetings and proceedings of any Committee
consisting of two or more mwembers shall be governed by the
provisions herein contained for regulating the meetings and pro-
ceedings of the Directors so far as the same are applicable thereto

and are not superseded by any regulations mode by the Directors
under these Articlen,

105, All acts done by any meeting of the Directors, or of a
comimnittee of Diroctors, or by any persen acting as a Director, shall,
notwithstanding that it be afterwards discovered that there was some

106, A resolution in writing signed by all the Directors shall
be es effective for all burposes as a resolution passed at a meeting
of the Directors duiy convened, held and comstituted. Such
resolution shall be entered in the minute book,

SECRETARY.

that = sole Director shall not be capable of being appointed or
holding office as Secretary And Provided also that no act which is
reguired or authorised to be dene by & Director and the Becretary
shall be performed by the same Person acting in both offices,

THE SEAL,

108. Any document to which the Seal of the Company shall
be affixed shall be. signed in the Presence of twg persons namely,
one Director and the Becretary or some other Person (not being

87
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" (having regard tothe provisions hereinbefore contained as to reserve

the said Director) eppointed for hat pur by the Directors.
The Seal of the Company shall nét be afﬁl:?ie toyany instrument
except by the autherity of a resolution of the Board of Directors
or of n Committee muthorised to use the Seal.  The Directors may
exercise the powers which are hereby given to the Company under

the Statutes of having an official seal for use outside the United
Kingdom.

RESERVE FUND.

109. The Directors may, before recommending any dividend,
set aside out. of the profits of the Company, or of ali or any accretions
realised by sale or shown by valuation of the assets of the Company
or nny part thercof, such sum ag they think proper as a reserve fund
to meet contingencies, or for equalising dividends, or for special
dividends, or for repairing, improving or maintaining the property
of the Company or any part thereof, and for such other purposes
a3 the Directors shall, in their absclute discretion, shink conducive
to the intercsts of the Company, and they may, without placing the
same to reserve, from time to time carry forward any profits which
they think it not prudent at the time to divide, and they may invest
the several sums 80 set aside and carriod forward upon such invest-
ments (other than shares of the Company or its holding cumpany)
&8 they may think fit, and may from time to time deal with and v
such investments, and dispose of al) or any vart thereof for the
benefit of the Company and may divide the reserve fund into suck
special funds as they think fit, with full Power to employ the assets
vonstituting the reserve fund, end the amount of profits so cnrried

forward, or the assets representing the same, in the business of the

Company, and that without being bound to keep the same separste
from the other sasets,

DIVIDENDS.

110, The Company may in general meeting declare a dividend
to be paid to the members according to their rights and interests in
the profits, but no larger dividend shal] be do:::fnred than is recom-
mended by the Directors,

111, Bubject as aforesaid and to any special terms upon which
shares may be issued (including terms as to the date from which
dividends shall run, in the case of shares issued during a financial
year), the profits of the Company available for distribution ghall

funds and carrying forward profits) be applied in the payment of
dividends on the shares in Proportion tothe amounts paid thereon.
L]
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112. When capital is paid up in advance of calls, such capital
shall not confer a right to participate in the profits,

113. When in the opinion of the Directors the profits of the

Company permit, interim dividends may be declared and paid by the

Directors on account of the dividend for the then current year. The

Directors may also pay the fixed dividends on any preference shares.

114. The Directors may deduct from the dividends payable
to any member 21l such sums of maiey as may be due from him to
the Company on accounts of calls or otherwise,  Every dividend and
instalment of interest shall belong and be paid (subject to the
Companys lien) to those members who shall be on the register at the
date of the meeting at which such dividend shall be declared, or at
the date at which such interest shall be payable respectively,
notwithstanding any subsequent transfer or transmission of sheres.

115.  Notice of any dividend that may have been declared shall
be given in manner hereinafter mentioned to each member entitled
to payment of such dividend,

116, No dividend shall be payable except out of the profits
of the Company {which expression shall include profits carried to
revenue account arising from an asset bought by the Company on
the terms that the Company shall take the profits of such ssset
a5 from » past date), and no dividend shall bear interest as againgt
the Company. All dividends unclaimed for one year after
declaration may be invested or otherwise made use of by the
Directors for the benefit of the Company until cloimed.

117. Unless otherwise directed, any dividend may be paid by
cheque sent through the post to the registered address of the person
entitled, or in the case of joint holdars to the registered address
of that one who stands first on the register in respect of the joint
holding, and every cheque or warrant so sent shall be made payable
to the order of the person to whom it ia sent, and in the case of
joint Lolders any one of such joint holders may give effectual receipts
for all dividends and payments on asccomut of dividends. The
payment of eny such cheque or warrant shall operate s a good
discharge to the Company in respect of the dividend represented
thereby, though it may afterwar appenr that the same has been
stolen or that the endorsement has been forgeds

30
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s A %eneral Ieeting may resolve that any surplug moneys iy
arsing from the realisation of capital assets of the Company or any i
Investments Tepresenting the same or any other undistributeq profits H3
of the Company not subject to the charge for income tax be distri- &
buted gmong the members op the footing that they receive the spme $
a8 capital, A

und, or being undivided net

Appropriated ag cnpita]p to and
amongst the ordinary shareholders in the Proportions in which they
wouldd have been entitled thereto if the 8 bee
by way of divideng on the ordinary shares, ang in such manger gg
he resolution muy direct, and such reg be effeetive ;
and the Directors ghgl) in such resolutiop apply

such gum in Paying up in fu)) unissued shares or debentures of the
Company on behalf of ¢ i

P

. ) . S R

expenditure of the Company ang otherwise as
to comply with the Btatutes and give a fair ap
*
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and shall at all times be open to
except ag conferred by law.
121. The Directors shall in

and labilities of the Company, and
up te & date not more than six mon

Except by the authority of the Board
member {other than a Dircctor) shall have any right as such to
inspect any book, account or other document of the Company,

accounts shall be kept at such place or places as the Board think fit

the inspection of the Directors.
or of a general meeting no

accordance with the Statutes

cause to be prepared and 1aid before the Company at every annual
general meeting after the first & balance sheet showing the assets

& profit and logs aecount, made
ths before such meeting, accom-

panted by a report from the Directors on the position und transsc-

tions of the Company. A printed copy of such balance sheet
(including every document required to be annexed thereto), account
and report shall, not less than twenty-one days previowsly to the
meeting, be sent to the members (whether or not they are entitled

to attend genera] meetings of the

Company) to all debenture or

debenture stock holders and! to all other persons entitled to receive

the same, in the manmer in which noti

ces are hereinafter directed to be

sent, and three copies of each of these documents shal] at the same

time be forwarded to the Secretary
ment, The Stock Exchange, London,
copies shall be zent to the Secretary

of the Share and Loan Depart-
and the appropriate number of
of any other sfock exchange on

which the shares of the Company are officially quoted or dealt in.
Provided that a copy need not be sent to sny person of whose

address the Company is not aware
holders of shares or debentures.

or to more than one of joint

AUDIT.
122. Auditors shall be appointed and their dutics regulated in

sccordance with the Statutes.

NOTTOES,

123. A notice may be served by the Company upon any
member either personally or by posting it in & prepeid envelo

addressed to such member at his

registered address, or (if he

has no registered address within the United Kingdom) to the
oddress, if any, within the United Kingdom supplied by him to the

LCompany for the giving of notices to
out of the United Kingdom shall not

he shall not be entitled to any notices.

41
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124, All notices directed te be diven to the members shatl, W

with respect to any share to which persons are jointly entitled
be given to whichever of such persons '
of members, and notice 80 given sha

holders of such share.

126. Notices may be

ix nawed first in the register
II be sufficient notice to all

given to holders of share warrants and

to members whose total holding of shares and/for stock dess not

entitle them to attend general meetin
advertisement in one leading deily newspaper circulatin
and one daily newspaper cireulating in'the County of

gs of the Company by
j1.2&.in London,
ncaster,

126. A notice may be given by the Company to the peraons

entitled to any share in consequence of the deat!

of a member by sending it
nddressed to them by name, or

1 or bankruptey

through the post in a prepaid letter

by the title of representatives or

trustees, of such dececsed or bankrupt member, at the address
(if any} in the United Kingdom supplied for the purpose by such
persins os sforesaid, or (until sueh an address has been supplied

and the titlo of such persont has beg

a proved) by giving the notice

in the manner in which the same would lirve heen given if the desth
or bunkruptey had not oceurred, and the persens so entitled shall

‘be bound by any notice given in

127. ‘Where & given number of days’ notice or notice extending
over any other period is required to be given, the day of eervice shall
not, unless it is otherwisg provided, be counted in such number of

deys or other period,

128, Any notice, If.served by post, shall be deemed to have
been served on. the day following that on which it was posted, and
in proving such service it shall be sufficiens to prove that the notice
was properly addressed and put into the pest office. Any notice
required o be given by the Company to the members, or eny of them
and not expressly provided for by these presents, shall be sufficiently

Any notice réquired to be or which
may be given by advertisement shall be advertised once and on the
same day in one leading daily newspaper circulating in London and

given if given by advertisement.

one daily newspaper circulating in

WINDING-UP,
120. If the Company shall be wound-up, whether voluntarily

or otherwise, the liquidstors may,

ordinary resolution, divide among the contributories in Specie any

42

accordeance with this Article.

the County of Lancaster.

with the sanction of an extra-
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part of the essets of the Company, and may with the like sanetion
vl any part of the assets of the Company in trustees upon such
trusts for the benefit of the contributories s the liquidators, with the
lifxc: sanction, shall think fit; and if thought expedient any such

divison may be otherwise than in accordance with the legal rights

of the contributories of the Company (excePt where nalterably

determined on, any contributory whe would be prejudiced,thereb,\,;
shall have a right to dissent and ancillary rights as if such determing.
tion were a special resolution passed pursuant to the Statutes,

INDEMNITY.
130. Every Director, Managing Director, Agent, Auditor,

Secretary and other officer for the time being of the Company
shall be indemnified out of the assets of the Company against
any liability incurred by him in defending any Proceedings, whether
civil or criniinal in which Judgment is given in his favour ar in which
he is acquitted or in connection with any application under the
Btatutes in which relief is granted to him by the Court,

-




Y TELEFHONE WHITWORTH, (70884 3112 {311y

THE
DURA MILL P.L.C.
PRI B TILL COTTON AND RAYON DOQUBLERS MILLE STRELT W ORTH
WHITWORTH Wl‘{!TWOF?TH RECIETENED el ek S052 ENGLAND
ROCHDALE
LANCS., OLI2 8QR Mo 572 { o

ORLprvA LS RéEsoLuTion)

CERTIFIED OCPY OF THE RESOLUTIONS PASSED AT THE
EXTRAORDINPRY GENERAL, MEETING HEID N 6th AUGUST 1984.

1. That the authorised share capital of the Company be increased
Lrom £60,000 to £75,000 by the creation of 50,000 new Ordinary
Shares of 30p each ranking pari passu in all respects with the
with the existing Ordinary Shares in the capital of the Coampany

and

L 2, That each Ordinary Share of 30p {issued and wnissued) be
‘ sub~divided into 12 Ordinary Shares of 25D each,

SRA ML PLE,

For THE B
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THE CONM.PANIES ACTS 1948 TO 1981 oo

Notice of consolidation, division, conversion,
sub-division, redemption or cancellation of shares,
or re-conversion of stock into shares

Pursuant to section 62 of the Companies Act 1948
as amended by the Companies Act 1976

To the Registrar of Companies For official use  Company number
Iy & By 94632
EL

1

THE DURA MILL PLC Limited*

\ 2 LTI e TN T T S i ST 2 N S i

Naotice of consolidation, division, sub-division, or conversion into stock or shares, specifying the
shares so consolidated, divided, sub-divided, or converted into stock, or of the re-conversion into
shares of stock, specifyin the stock so re-converted, or of the redemption of redeemable

shares or of the cancellatinn of shares (otherwise than in connection with a reduction of share
capital under section 66 oY the Companies Act 1948),

The above-named company hereby gives you notice, in accordance with section 62 of the

Companies Act 1948 that: by an ordinary resolution of the Company dated
6th August 1984 each ordinary share of 30p in the capital of the
Company(issued and unissued) was sub-divided into twelve Ordinars
Shares of. 2.5p each.

EHAWGEHF [Secretary]t Date 7. 4. B
‘For official use
B Ganeral section

Presentor's /dme, address and
reference (if any):

TITMUSS, SAINER & WEBB,
2 Serjeants' Inn,
London EC4Y 1LT

C12/F014-017. 21 oy 1Rh

oyez The Sclicitara’ Low Stationery Sceiety ple, Oyez Houss, 237 Long Lane, London SE1 4PU F2248 5-82
Compunles G116 . x & H ok ok
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. €97/D133-001
No. 94632 THE COMPANIES ACTS 1948-1873

Company limited by shares
ORDINARY RESOLUTIONS
of

. THE DURA MILL PLC

(Passed 28th December 1984)

At an Extraordmnary General Meeting of the Company duly convened
and held on Friday 28th Dcueﬂber 19884 the following resolutlons

were duly passed as ordinary resolutions:-

=

“ORDINARY RESOLUTIONS

THAT: ~ ‘ 7 ,

1. the authorised share capltal of the Company be increased
from £75,000 to £835, 000 by the creation of an additional
400,000 Ordinary Shares of 2.5p each;

2. - the Directors be authorised to allot up to 480,000 A
Ordinary Shares of 2.5§ each to implement the proposéd

,nghts'lssue to Sharcholders described in tHeDCircular
Lefferrto the:Members datedllth December 1984, such
authority to be exercisédwno later than 31st January
1985; and

3. - the Diréctors be furtherfguthorised (generally and.
unconditionally) to exercise all of the powers of the
Company to allot relevant securities (within the meaping

W

of Section 14 of the Companies Act, 1980) up to an

aggregate nominal amount equal t0 the authorised share "«

capital of the Company remaining unissued immediately

 following the implementation of the said Rights Issue

e ™ e e o ——- ML %t W KR WAMRE et ki L e T, STAETS (e S Sl LA L sxey.
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which date such authority will expire, save that the
Company may before such expiry make any offer or
agreement which would or might require relevant
securities to be'allotted after such expiry and the

Directors may allot relevant securities in pursuance

of such offer ortagreemént as if the’authoritj conferred

h=reby had not so expired.

g
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THE COMPANIES ACTS 1948 TO 1981

Notice of increase in nominal capital

Pursuant.to section 63 of the Companies Act 1948

To the Registrar of Companies For official use Coinpany number

Fo—p==—f=—1
94632

|.._\_.L_(-.{':_L_1t ~l
T
N The Dura Mill PLC ) E

Liwliad |

A

hereby gives you notice in accordance with section 63 of the Companies Act 1248 that by_&ordinary} .
[exdraardimaryifspecied]t resolution of the company dated 28th December 1984

the nqminal capita/I of the company has been increased by the addition thereto of the sum of

g 10,000
b

A printed copy of the resolution authorising the i increase is forwarded herewsth
The additional capital is divided as follows:

‘beyond the registered capital of £ 75,000

Nominal amount of each share

Number of shares Class of share

7

400,000

Ordinary 2.5p

{If any of the new shares are preference shares state whether they are redeemable or not) .
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subjectto which the new
shares have been or are to be issued are as follows:

Pari passu in all respects with the existing ordinary share in the

company. Please tick here if
continued overleaf

Signad QDE,\/\M . '{DirectorﬁSeoFehw}:tDate 28th December. H84

Presentor's name, address and
reference (if any):

For official use
General section

E-A

Post W -
"“@'ﬁus?\\m
M

Titmuss, Sainer & Webb b o
2 Serjeants' Inn 10 \
London JAN 1985 J
EC4Y 1LT ”"H%f v

Drery

C97/D133-001
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'COMPANIES FORM No. 242

period allowed for laying and
delivering accounts — overseda -
aysiness or interests

Pursuant to section 242 of the Companies Act 1985

4
Notice of claim to extension of ﬁ&
N

To the Ragistrar of Companies For official use  Company number

P e i | —

L P\ A 94632

Narna of company

- 7Hz Dpura f1ice PLC

The directors of this company give notice that the company is carrying on business, or has interests,
outside the United Kingdom, the Channel Islands and the Isle of Man and claim an extension of three
months to the period allowed under this section for laying and delivering accounts in relation to the
financial year of the company [eadirg][which ended on]t” .

Day Month Year

119 1 8 1§
] ] 1

:slilaia
[ ] |

« .
Signed %\N [Director}[Seeretaadt Date 29 Oc.é“’ /?35’

Notes

1. A company which carries on business or has interests outside the United Kingdom, the Channel
islands and the Isle of Man may, by giving notice in the prescribed form to the Registrar of
Companies under section 242(3} of the Act, claim an extension of three months to the period which
otherwise would be allowed for the laying and delivery of accounts under section 242(2).

2, Notice must be given before the expiry of the period which would otherwise be allowed under
section 242(2).

H 3, A separate notice will be required for each period for which the claim is made.

4. The date in the box on the form should be completed in the manner illustrated below. -

forsiolaiigigis

Presentor’'s name address and !For official Use
reference {if any}: General Section
RINDER HAnLYA

7, 1RuELL  TERRACHE
BAtLPE LANCASHIR E
4

O0LiZ PAT. ReF: Fad

dez The Solicitors’ Law Stationary Sociaty ple, Oyez House, 237 Long Lane, London SE1 4PU 19856 Editlon
’ . 5327 7-05
Companies G242 Lk k ok k%
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COMPANIES FORM No. 353

Notice of place where register of
members is kent or of any change
in that place

Note: This notice is not required where the register is and
has, since 1 July 1948, always bzen kept at the Registered OHice

Pursuant to section 353 of the Companies Act 1985

To the Registrar of Companies For cfficial use

o e ey
|

L(1g2]

Name of company

Company number
94632

¥ THE THIRA _MYTI P Y .C° '

gives notice that the register of members is [now]t kept at:

CITY GATE REGISTRARS LTD. ’

2, CANARY WHARF,

LONDON,

‘ Bt~y
Postcode| ~'* 7Y

B UG g
A ANy

Signed [Dirgctor){Secretary}t Date 20¢h February 1987
Presentor’s name address and | For of'f-i-ciafll‘J'se
reference {if any): Genaral Section Post room

THE SECRETARY
THE DURA MILL P.L.C.
WHITWORTH

ROCHDALE
LANCS.0L12 8QR
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Companies Act 1985)

. No of Company: 94632 o, - T
‘rg N . [y [} R ; a a
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- ' ;
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s z
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. THE COMPANIEJ ACT 1985
J" COMPAN! LIMITED BY SHARES
o 5 ’
‘E SPECIAL RESOLUTION
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‘“That the name of the Cohbéﬁ§ bel

of,
; .-t ' ;

THE DURA MILL P.L.C.

‘Passed 1 May 1987

EN
e
P

LR

<At an BExtraordinary General Méeﬁing of the memﬂers of

»
©
B
a

—

the above-named

duly convened and held at The Mldway Hotel Manchester Road,
Rochdale, on 1 Maj 1987 the follow;ng SPECIAL RESOLUTION was duly

changed to Wast Trust PLO" .

LirAanm e
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 94632

| hereby certify that

THE DURA MILL P.L.C.

having by special resolution changed its name,

is now incorporated under the name of

WEST TRUST PLC

Given under my hand at the Companies Registration Office,

Cardiff the 1 JUNE 1987

“%. Conctinche
HARS E. CHADWICK

an authorised officer

HCOD6B
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No of Company: 94632

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

(Pursuant to Section 378, Companies Act 1985)

of
i
THE DURA MILL P.L.C. Py
J‘;/J
Passed | May 1987 4

'
«

At an Extraordinary General Meeting of thé members of the apéve—named
company, duly convened and held at The Midway Hotel, Manchester Road,

Rochdale, on 1 May 1987, the following SPECIAL RESOLUTION was duly

passed: -

55
"phat the name of the Company be changed to West Trust PLC".

R FURNESS
Secretary .
!f; PR i
. g . X
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No. 94632

THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES

RESOLUTIONS OF WEST TRUST PLC

AT an Extraordinary General Meeting of the above-nanmed
company duly convened and held at 100 Fetter Lane, London
EC4A 1DD on the 19th day of April 1988, the following
resolutions were duly passed as Ordinary and Special

Resolutions as respectively designated:-

ORDINARY RESOLUTIONS

1. THAT:

(a) the acquisition by the Company of the whole of
the issued share capital of Matahari 154 Limited
("Newco'") as described in the circular to
members dated 25th March 1988 ("the Circular")
be and is hereby approved, subject to any
amendments, revisions or
modifications, not being material, as may be
approved by the Directors of the Company, and
that the Directors be authorised to implement
the same;

(k) the acquisition by Newco of the whole of the
issued ordinary share capital and the whole or
any part of the deferred share capital of
Associated Spinners Limited, substantially in
accordance with the terms of the Option

Agreement dated 19th January 1988 referred to in

.



the Circular, be and is hereby approved, subject
to any amendments revisions or modifications,
not being material, as may be approved by the

Directors of the Company.

2. THAT, conditionally upon the passing of Resolution 1:

(a) the anthorised share capital of the Company be
increased from £180,000 to £8753,000 by the
creation of 27,800,000 new Ordinary Shares of
2.5p each;

(b the Directors of the Company be and are hereby
generally and unconditionally authorised to
exercise all the powers of the Company to allot
relevant securities (within the meaning of
section 80 of the Companies Act 1985) up to an
aggregate nominal amount of £731,000, provided
that this authority shall expire on the day
preceding the fifth anniversary of the passing
of this Resolution, save that the Company may
before such expliry make an offer which would orx
might require relevant securities to be allotted
after such expiry and the Directors may allot
relevant securities in pursuance of such an
offer or agreement as if the authority conferred
hereby had not expired and provided further that
this authority shall be in substitution for all
existing authorities conferred on the Directors
pursuant to Section 80 of the Companies Act

1985,



SPECTAT, RESOLUTIONS

THAY, conditionally upon the passing of Resolutions 1
and 2, the Directors be and are hereby empowerasd
pursuant to Section 95 of the Companies Act 1285 %o
allct Ordinary Shares of 2.5p each in the capital of
the Company pursuant to the authority granted to the
Directors pursuant to paragraph (b} of Resolution 2
a&s Lf sub-section (1) of Section 89 of the said Act
did not apply to such allotment, provided that the
power hereby granted to the Directors shall be
limited to the allotment on or before 30th April,
1988 of 2,304,000 Ordinary Shares of 2.5p eaclh in
connection with the rights issue referred to in the
Circular to the effect that the new Ordinary Shares
respectively attributable to the holders of the
Ordinary Shares of 2.5p each in the capital of the
Company at close of business on 15th April, 1988 are
proportionate (as nearly as may be) to the respective
numbers of the existing Ordinary Shares in the
capital of the Company held by them at close of
business on 15th April, 1988, but subject to the
Directors having the right to sell for the benefit of
those Ordinary Sharcholders who are citizens of or
resident in any overseas territory where, in the
opinion of the Directors, it would be illegal, unduly
costly or impracticable for the Company to make, or
for such Ordinary Shareholders to accept, an offer of
equity securities of the Company, the equity

securities to which they would otherwise be entitledq,



and subject to such exclusions or other arrangements

as the Directors deem necessary or expedient.

THAT, conditionally upon the passing of Resolutions 1
and 2, the Directors be and are hereby empowered
pursuant to Section 95 of the Companies Act 1985 to
allot equity securities (within the meaning of
Section 94 of that Act) pursuant to the authority
granted to the Directors pursuant to paragraph (b) of
Resolution 2 as if sub-section (1) of Section 89% of
the said Act did not apply to such allotment,
provided that this power shall be limited:-

(a) to such exclusions or other arrangements as
the Directors of the Company may consider
appropriate to resolve any legal or
practical problems arising in connection
with the allotment of Ordinary Shares by
way of rights to holders of Ordinarxy Shares
where the equity securities respectively
attributable to the interests of all such
holders are proportionate (as nearly as may
be) to the respective numbers of Ordinary
Shares held by them;

(b) to the allotment otherwise than pursuant to
sub-paragraph (a) above (and over and above
any allotment pursuant to Resolution 3) of
equity securities up to an aggregate
nominal amount of £40,320,

and shall expire on the date of the nexi Annual

General Meeting of the Company, save that the Company



may before such expiry make an offer or agreement
which would or might require equity securities to be
allotted after such expiry and the Directors may
allot equity securities in pursuarce of such offer oxr

agreement as if the power hereby conferred had not

expired.

ngAT, the Articles of Association of the company be

amended: -

(a) by the deletion of the present article 72 and
the substitution of the following new Article 72
in its place:i-
nrhe Directors may from time to time at their
discrecion raise or borrovw or secure the payment
of any sum Or sums of money for the purpese of
the Company ;"

(b} by the deletion of the number wgive" in Article
76 and the substitution of the number tten" in
its place;

(¢) by the deletion of the final sentence of Article

20.

L
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Company No 94632

THE COMPANIES ACT 1985

PUBLIC

COMPANY LIMITED BY SHARES

RESBOLUTIONS OF WEST TRUST PLC

At an Extraordinary General Meeting of the above named
Company duly convened and held at The Midway Hotel,
Manchester Road, Rochdale, Lancs on 14th September
1987, the following resolutions were duly passed as
Ordinary and Special Resolutions as respectively
designated:

ORDINARY RESOLUTIONS

1. That the authorised share capital of the company
be increased from £85,000 to £180,000 by the
creation of an additional 3,800,000 shares of
2.5p each.

2. That, subject to the passing of Resolution 1 and
upon the recommendation of the directors, the sum
of £72,000 standing to the credit of the share
premium account be and is hereby capitalised and
appropriated to the holders of shares on the
Register of Members at the close of business on
17th September 1987, andg applied on their behalf
in paying up in full at par 2,880,000 new shares
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of 2.5p each ranking pari passu in all respects
with the then existing shares of 2.5p each, and
accordingly the directors are authorised and
directed to appropriate, allot and issue such
shares credited ag fully paid up to and amongst
such holders in the proportion of one new share
of 2.5p for every one share of 2.5p each then
held.

That, subject to the passing of Resolution 1, the
directors be and they are hereby generally and
uncenditionally authorised (but subject to the
direction contained in Resclution 2) to exercise
all the powers of the Company to allot relevant
securities (within the meaning of Section 80(2)
of the Companies Act 1958) up to an aggregate
nominal amount of £108,000 but sc that the
authority is in substitution for and to the
exclusion of any authority granted prior to the
pPassing of this Resolution and shalil expire on 11
September 1992 SAVE THAT the company may before
such expiry make an offer or agreement which
would or might require relevant securities to be
allotted after such expiry and the directors may
allot relevant securities in pursuance of such
offer or agreement as if the authority -=onferred
hereby had not expired.

That, subject to the pPassing of Resolution 1, the
directors be and they are hereby empowered to
allot equity securities, within the meaning of
Section 94 of the Companies Act 1985, pursuant to
the authority conferreq by Resolution 3, as if
Section 89(1) of the saig Act did not apply to
any such allotment PROVIDED THAT this power shall
be limited:-

(a) to the allotment of equity securities in
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connection with a rights issue in favour of
shareholders where the equity securities
respectively attributable to the interest
of all shareholders are proportionate (as
nearly as may be) to'the respective number
of shares held by them; and
(b) to the allotment (otherwise than pursuant
to sub-paragraph (a)above) of equity
securities up to an aggregate nominal value
of £7,200:
and shall expire on the date of the next Annual
General Meeting of the conpany after the passing
of this Resolution SAVE THAT the conpany may
before such expiry make an offer Or agreement
which would or might require equity securities to
be allotted after such expiry and the directors
may allot equity securities in pursuance of such
offer or agreement as if the power contained
hereby had not expiréd.

To transact any other business of an Annual
General Meeting.

e en a8 LI ] LR B R )

Secretary



COMPANIES FORM No. 123

Notice of increase
in nominal capitai
c:fﬁ;?ndo nat Purstiant to section 123 of the Companies Act 1985
this margin
To the Registrar of Companies For official use  Company number
Ploase conyist R T
lngblazi‘PWpe, orv L _ l _ l - _jl 94632

bold block lettering Name of company

*Insert full name # West Trust PLC
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 19th April 1988 the nominal capitat of the company has been
increased by £ 695,000 beyond the registered capital of £ 180,000

1Tha copy must be A copy of the resolution authorising the increase is attached.t
printad or in some

g;hg:;‘:;’;;fgm" The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follows:

pari passu with the existing ordinary shares of 2.5p each in
the capital of the Company

Piease tick here if
continued overleaf

Slnsert Director, Signed :" Designation§ pirector Date A
Socretary, ’25' 4 OD‘:P
Administrator, "
Adminlstrative

Recolver or Rocoivar
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in black type, or
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other form approvad
by the ragistrar
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Secretary,
Adminlsirator,
Administrative
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appropriate

ADDLESHAW, SONS & LATHAM

‘Presentor’s name, address and

COMPANIES FORM No. 123

Notice of increase
INn nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For officiat nee Lrmpany numbseg
r=T™r>=m m™ 4

o 1[ 94632

L _x_ g

Name of company
i.. West Trust PLC

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 14th September 1987

increased by £ _E95,000
A copy of the resolution authorising the increase is attached.t

the nominal capital of the company has been
£85,000

beyond the registered capital of £

The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new
pari pasu with the exXisting
capital of the Company

shares have been or are to be issued are as follows:
Ordinary Shares of 2. 5p each in the

Please tick here if
contihued overleaf

Designation$ M%f Date  2s)dfss
1Y

For official use

Signed
igne v

tv /

reference {(if any);

General section Post room
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AT an Extraordinary General Meeting of the above-named
company duly convened and held at 100 Fetter Lane, London
EC4AA 1DD on the 19th day of April 1988, the following
resolutions were duly passed as Ordinaxy and Special

Resolutions as respectively designated:-

ORDINARY RESOLUTIONS

1. THAT:

(a) the acquisition by the Company of the whole of
the. issued share capital of Matahari 154 Limited
("Newco") as described in the circular to
members dated 25th March 1988 ("the Circular")
be and is hereby approved, subject to any
amendments, revisions or
modifications, not being material, as may be
approved by the Directors of the Cecmpany, and
that the Directors be authorised to implement
the same;

(b) the acquisition by Newco of the whole of the
jssued ordinary share capital and the whole or
any part of the deferred share capital of
Associated Spinners Limited, substantially in
accordance with the terms of the Option &/fggzjgnh‘a‘
Agreement dated 19th January 1988 referr é?%o in )

cnpsm_/f
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the circular, be and is hereby approved, subject
to any amendments revisions or modifications,
not beind material, as may be approved by the

Directors of the Company.

THAT, conditionally uvpon the passing of Resolution 1:

(a)

()

the authorised share capital of the Company be
increased from £180,000 to £875,000 by the
creation of 27,800,000 new Ordinary Shares of
2.5p each;

the Directors of the Company be and are hereby
generally and unconditionally authorised to
exercise all the powers of the Company to allot
relevant securities (within the meaning of
Section 80 of the Companies Act 1985) up to an
aggregate nominal amount of £731,000, provided
that this authority shall expire on the day
preceding the fifth anniversary of the passing
of this Resolution, save that the Company may
pefore such expiry make an offer which wguld or
might require relevant securities to be allotted
after such expiry and the Directeors may allot
relevant securities in pursuance of such an
offer or agreement as if the authority conferred
hereby had not expired and provided further that
this authority shall be in substitution for all
existing authorities conferred on the Directors
pursuant to Section 80 of the Companies Act

1985.



SPECYAL RESOLUTIONS

¥HAT, conditidnally upon the passing of Resolutions 1

and 2, the Directors be and are hereby. empowered

pursusnt to Section 85 of the Companies Act 1985 to
allot Ordinary Shares of 2.5p each in the éapital of
the Company pursuant to the authority granted to the
Directors pursuant to paragraph (b) of Resolution 2
as if sub-section (1} o¢f gection 89 of the said Act
did not apply to such allotment, provided that the
povwer hereby granted to the Directors sﬁall bhe
1imited to the allotment on or before 30th april,
1088 of 2,304,000 ordinary Shares of 2.3P each in
connection with the rights issue referred to in the
circular to the effect that the new ordinary Shares
respectively attributable to the holders of the
ordinary Shares of 2.5p each in the capital of the
company at close of business on 15%h April, 1988 are
proportionate (as ne” ly as may be) to the respective
numbers of the existing ordinary Shares in the
capital of the company held by them at close of
business on 15th April, 1988, but suhject to the
Directors having the right to sell for the benefit of
those Owiinary Shareholders who are citizens of or
raesident in any overseas territory where, in the
opinion of the Directdfs, it would be illegal, unduly
costly or impracticable for the Company to make, o
for such Ordinary shareholders to accept, an offer of
equity securities of the Company, the equity

securities to which they would otherwise bhe entitled,

Pl



and subject to such exclusions or other arrangements

as the Directors deem necessary or expedient.

R -

THAT,~c5hditiona11y upon the passing of Resolufions i
and 2, fhe Directors be and are hereby empowered
pursuant to Section 95 m»f the Companies Ac£ 1885 to
allot e¢uity securities (within the meaning of
Section 94 of that Act) pursuant to the authority
granted to the Directors pursuant to paragraph (b) of
Resolution 2 as if sub-section (1) of Section &9 of
the said Act did not apply to such allctment,
provided that this power shall be limited: -

(a) to such exclusions or other arrangements as
the Directoers of the Company may consider
approprlate to resolve any legal or
practical problems arising in connection
with the allotment of Ordinary Shares by
way of rights to holders of Or@inary Shares
yhere the equity securities respectively
attributable to the interests of all such
hoiders are proportionate (as nearly as may
be) to the respective numbers of Ofdinary«
Shares held by them;

(b) to the allotment otherwise than pursuant to
sub-paragraph (a) above (and over and above
any allotment pufsuant to Resolution 3) of
equity securities up to an aggregate
nominal amount of £40,3290,

and shall expire on the date of the next Annual

General Meeiing of the Company, save that the Company

Svmniim Rt T




may before such expiry make an offer or agreement
which would or might require equity securities to be
allotted ufter such expiry and the Directors may
allot equity securities in pursuance of such offer or

agreement as if the power hereby conferred had not

expired,

5. THAT, the Articles of Association of the Company be
amended: ~

(a) by the deletion of the present Article 72 and
the substitution of the following new Article 72
in its place:-

"The Directors may from time to time at their
discretion raise or borrow or secure the payment
of any sum or sums of money for the purpose of
the Company:"

(b} by the deletion of the number "five" in Article
76 and the substitution of the number "ten" in
its place;

(c) Dby the deletion of the final sentence of Article

20.
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No. 94632

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ORDINARY AND SPECIAL RESOLUTIONS
of
WEST TRUST PLC

Passed 27th October 1988

Bt an Extraordinary General Meeting of the Company duly
convened and held on the 27th of October 1988 the following
resolutions were duly passed resolutions 1, 2 and 4 being
passed as ordinary resolutions and resolutions 3 and 5 as
special resolutions of the Company:-

RESOLUTIONS

1. That the authorised share capital of the Company be and
is hereby increased from £875,000 divided into
35,000,000 ordinary shares of 2.5p each to £1,600,000
divided in ¢o 64,000,000 ordinary shares of 2.5p each by
the creation of 29,000,000 new ordinary shares of 2.5p.

2. That, subject to the preceding Resolution 1 having been
passed, the Directors be and are hereby generally and
unconditionally authorised, pursuant to Section 80(1) of
the Companies Act 1985, to exercise all or any of the
powers of the Company to allot relevant securities (as

COMPANIES REGISTRANON
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defined in sub-section (2) of that section) up to a
maximum nominal amount of £779,044.45, such authority
(unless previcusly revoked or renewed) to expire on 26th
October, 1993 and to allow the Company to make offers or
agreements before the expliry of this authority which
would or might require relevant securities to be
allotted after such expiry provided that such allotments
would have fallen within the limit set out in this
authority if made during the said period.

That, subject to the preceding Reselutions 1 and 2
having been passed and subject to paragraphs (a), (b)
and (c) of this Resolution, the Directors be and are
hereby empowered pursuant to section 95 of the Companies
Act 1985 to allot equity securities (as defined in
section 94 (2) of that Act) of the Company pursuant o
the authority conferred by the preceding Resolution 2 as
if section 89(1l) of that Act did not apply to such
allotment and the Directors shall be entitled to make at
any time before the expiry of the power hereby conferred
any offer or agreement which would or might require
equity securities to be allotted after the explry of
such power provided that such power shall, subject as
aforesaid, cease to have effect upon the earlier of the
revocation of the said authority, 3lst December, 1389 or
the conclusion of the Annual General Meeting of the
Company to be held in the calendar year 1989. The power
contained in this Resolution is limited.

(a) to the allotment of equity securities in
otmastion with an issue in favour of ordinary
sharvhulders where such equity securities
respectively, attributable to the interest of
ordinasy skarehclders are proportionate (as
nearly as can be) to the respective numbars of
ordinary shares held by them but subject to such
exclusions or other arrangements as the



Directors may deem necessary or expedient in

respect of fractional entitlements and overseas
shareholders.

(b) to the allotment for cash at 35p per share,
conditional upon, inter alia, the Company ' s
ordinary shares peing admitted to the Official
List of The Stock Exchange, of 7,453,396 new
ordinary shares of 2.5p each in the Company to
griffiths and Lamb ("G&L") and Margetts &
addenbrooke ("MA") or to such persons as G&L and
MA may regquire; and/or

(¢) to the allotment (otherwise than pursuant to
paragraphs (a) or (b) of this Resolution) of
equity securities which aré, OF are to be,
wholly paid up jn cash up to an aggregate amcunt
of £41,047.78 pominal in respect of allotments
made before any allotment pursuant to paragraphs
(a) or (b) of this Resolution or up to an
aggregate of £65,307.38 nominal in respect of
allotments made after any allotment pursuant to
t+his Resolution 3 and the following Resolution 4.

That, subject To the preceding resolutions 1,2 and 3
being passed, rhe acquisition of the whole of the share
capital of Tndo African Exports Limited pursuant to an
agreement (“the Indo African Agreement") dated 21lst
geptember,1988 (as amended on ard October, 1988) between
Babubhail Hiralai Kapadia and Mukesh Babubhal Kapadia and
others {"the Indo African Vendors") (1) and the Company
(2), a copy of which, initialled by the Chairman for the
purpose of jdentification, has been produced to the
Meeting, be and 1s hereby approved and that the
Directors be and are hereby authorised to allot and
jgsue to the Indo African Vendors such numbers of
ordinary shares of 2.5p each, credited as fully paid up,
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in the Company as the Indo African Vendors become
entitled to pursuant to the Indo African Agreement.

That the Memorandum of Association of the Company be
amended by the addition of the following clause as
clause 4(H). and the re-numbering of sub-clauses (H) to
(8) of clause 4 accordingly;

1} (H)

To guarantee and/or indemnify whether by
personal obligation or by mortgaging or charging
all or any part of the undertaking property and
assets present and future and uncalled capital
of the Company or by both such methods and
whether gratuitously or otherwise the payment of
any monies or the performance of any cbligation
by any company or person whether or nct
connected with the Company and in particular
(but without limiting the generality of the
foregoing) by any company which is for the time
being the Company's holding company or its
subsidiary as defined by section 736 Companies
Act 1985 or ancother subsidiary as defined in the
gaid section of the Company's heolding company or
otherwise associated with the Company in
business and to give all kinds of guarantees,
indemnitites and undertake all other kinds of
contingent liabilities on behalf of any person,
firm or company and whether gratuitously or

otherwise."
%—/0\/« e
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COMPANIES FORM No. 123

otice of increase
in nominal capital

Pursuant to section. 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
I 1 17 [Toee3

b oy b o ok mn d

Name of company
® WEST TRUST PLC

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated _27th October 1388 the nominal capital of the company has been
increased by £ __ 725,000 beyond the registered capital of £ 875,000

A copy of the resolution authorising the increase is attached.§

The conditions {eg. voting rights, dividend rights, winding-up rights ete.} subject to which the new
shares have been or are to be issued are as follow:

The 29,000,000 new ordinary shares of 2.5p each xank pari passu with
all existing ordinary shares of 2.5p each in the Company.

Please tick here if
continued overieaf
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Receiver or
Recaiver
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Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

Company number

94632

For official use
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To the Registrar of Companies

Name of company

+« WEST TRUST PLC

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated___27th_ February 1992 the rmominal capital of the company has baen
increased by £ 3,500,000 beyond the registered capital of £ 1,600,000 . —.

A copy of the resclution authorising the increase is attached.t

The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:  Pari passu ith the
existing Ordinary Shares of 2.5p each in the capital of

the Company.

Please tick here if
continued overleaf

Designationt pirector PB8€27.02.92

Signed ’ﬁ%((hﬁ*{ 9\.{7%
=

Presentor's name, address and
reference (if anyh

For official use
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LONDON SW1Y 6BJ
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COMPANY MO, 945632

COMPANIES ACT 1983

PUBLIC COMPANY LIMITED BY SHARES

ORDINARY RESOLUZIONS
orF
WEST TRUST PLC

{passed 27th February 1992)

At an Extraordinary General Meeting of the Company, duly convened and
held at the offices of Hill Samuel Bank Limited, 100 Wood Street, London
EC2P 2AJ on the 27th day of February 1692, the following Resolutions
were passed as Opdinary Resolutions:

ORDINARY RESOLUTIONS

THAT, subject to the passing of Resoluiion 3 below,

() the acquisition by the Company of the whole of the issued share capital of Bart Spices
Limited pursuant 10, and in accordance with, the Agreement dated 11ih February, 1992
made between Mr R. J. Bartlam (1) Mrs L Bardam (2) Mr A. J. Bartlam 1))
Mr E. C. V. Shaw (4) and the Company (5) (a copy of which has been produced 10 the
Meeting and initialied by the Chairman for the purpose of identification) 1ogether with any
amendments or variations therewo which the Directors may think fit {“the Acquisition™) be
and it is hereby approved and the Directors be and they are hereby authorised and
empowered 10 carry the same into effecy;

(b) the suthorised share capital of the Company be and it is hereby increased from
£1,600,000 10 £5,100,000 by the ¢creation of an additionat 140,000,000 Ordinary shares of
2.5p each; and

{¢) the Directors be and they are hereby generally and unconditionally authotised for the
purposts of and pursuant 10 Section 80(1) of the Companies Act 1985 {(“the Act") to
exercise all the powers of the Company 10 allot relevant securities (as defined in
Section 80(2) of the Act) up to an aggregale nominal amount of £2,196,005.40 such
authority to expire at midnight on 30th April, 1992 and 10 be without prejudice 0 any
existing authority of the Directors pursuant to Section 80(1} of the Act.




2. THAT subject to the passing of Resolution 1 above and completion of the Acquisition {as
defined in Resolytion 1 above), the Directors be and they are hereby generally and unconditionally
authorised for the purposes of and pursuant 1o Section 80(1) of the Companies Act 1985 (“the
Act”) 1o exercise all the powers of the Company 1o allot relevant securities (as defined in
Section 80(2) of the Act) up to an aggregate nominal amount of £1,539,969.95 PROVIDED
THAT this authority shall expire on the day preceding the fifth anniversary of the pasting of this
Resolution save that the Company may, before such expiry, make an offer or agreement which
would or might require relevant securities to be allotted after such expiry and the Directors may
allot relevant securities pursuant to such an offer or agreement as if the authority conferred hereby
had not expired and so that this authority shall be in addition 1o the authority conferred upon the
Directors pursuant to paragraph (c) of Resolution 1 above bui in substitution for all other existing
authorities conferred upon the Directors under Section 80 of the Act.

3, THAT the sale by the Company of the whole of the issued share capital of Indo African
Exports Limited pursuant 1o, and in accordance with, the Agreement dated 11th February, 1992
rnade between the Company (1) Kapadia Holdings Limited (2) and Mr B. H. Kapadia (3) (a copy of
which has been produced to the Mecting and initalled by the Chairman for the purpose of
identification) together with any amendments or variations thereto which the Directors may think
fi, be and it is hereby approved and the Directors be and they are hereby authorised and

empowered to carry the same into effect.

-~
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At an Extraordinary General Meeting of the above-named Company, duly

convened and held at the offices of Hill Samuel Bank Limited, 100 Wood
Street, London EC2P 24J on 30th January, 1992, the following Special :
Resolution was passed as a Special Rezolution:- ;

Fr et

SPECIAL RESOLUTION

1, THAT the provisions of the Memorandum of Association of the

Company with respect to ite objects be altered as follows:-

(a)

T
PR

by the deletion in its entirety of rhe existing provision set
out in sub-paragraph (A) in Paragraph 3 and the substitution

therefor of the following new provisions to be numbered sub-

paragraphs (A) (i}, (A)(ii) and (B) respectively:-

a3 o 3

o
i

LI o,

(A (1) To Garry on the trade or trades, one or mere, or
all, ot spinning, doubling, weaving, bleaching,
"dyeing, and printing; or in any other way to
manipulate cotton, flax, wool, jute, silk, or other
fibrous substances, whether natural or mar-made; to
buy, sell and trade in, as principals or agents, in
Great Britain or abread, any of such substances in
theiyr raw (unmanufactured) state or in the state
treated or manipulated by the Company, and any of
such substances, yYarns, fabrics, or manufactures of
other corporations or firms producing or dealing in
goods of a similar character to these made by the K
Company; and further, to carry on the trade or B
business of brick or tile makers and vendors, but

only to the intent of using up any clay found on "¢
the Company's land.
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To carry on all or any of the businesses of ﬁs\“yosﬁ
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planting and growing, rearing, importing, CQNWP“

manufacturing, blending, packaging, discribltingg“ﬁg a \
dealing in, buying and selling, as principals ox® .- S
\

o




(B)

agents, all foods, food producing animals, and
ingredients of foods, and consumables of all kinds,
ineluding but not limited to cereals, fruits,
vegetables, dairy products, herbs and spices, tea,
coffee, cocon, and other ingredients of beverages
and foods; and to carry on business as planters and
merchants, both wholesale and retail, sugar
merchants, chocolate and confectionary merchants,
cafe proprietors, refreshment contractors, farmers,
dairymen, brokers, importers and dealers in produce
and wares of all kinds, commission agents,
warehousemen and wharfingers and deal in articles
and commodities of all kinds which may conveniently
be dealt in by persons carrying on any of the above
businesses.

To carry on business as a general commercial company.

(b) by re-numbering the existing sub~paragraphs (B) to (8)
inelusive in paragraph 3 as sub-paragraphs (C) to (7)

inclusive,

(¢) by the delerion in its entirety of the existing provision set
out in sub-paragraph (0) in paragraph 3 and the substitution
therefor of the following new provision to he numbered sub-—
paragraph (0):

(0)

To establish, maintain and participate in profic
sharing, share holding, share option, incentive or
similar schemes for the benefit of any of the directors
or employees of the Company or of any suhsidiary,
holding or associated or connected company and of any
other person falling within any category approved by the
directors, and to lend money to any such directors,
employees or persons or to trustees on their behalf to
enable any such schemes to be established or maintained.

e
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MEMORANDUM OF ASSOCIATION

OF

WEST TRUST PLC*®

1. That the name of the Company is "West Trust PLC".
2. The Registered Qffice of the Company is situsted in England.
3. The objects for which the Company is established are®#;-

(A) (i) To carry on the trade or trades, one or more, or all, of
spinning, doubling, weaving, bleaching, dyeing, and
printing; or in any other way to manipulate cotton,
flax, wool, jute, silk, or other fibrous substances,
whether natural or man-made; to buy, sell and trade in,
as principals or agents, in Great Britain or abroad, any
of such substances in their raw (unmanufactured) state
or in the state treated or manipulated by the Company,
and any of such substances, yarns, fabries, or
manufactures of ether corporations or firms producing or
dealing in goods of a similar character to those made by
the Company; and further, to carry on the trade or
business of brick or tile makers and vendors, but only
to the intent of using up any clay found on the
Company's land.

(ii) To carry on all or any of the businesses of planting and
growing, rearing, importing, manufacturing, blending,
packaging, distributing, dealing in, buying and selling,
as principals or agents, all foods, food producing
animals, and ingredients of foods, and consumables of
all kinds, including but not limived to cereals, fruits,
vegetables, dairy products, herbs and spices, tea,
coffee, cocoa, and other ingredients of beverages and
foods; and to carry on business as planters and
merchants, both wholesale and retail, sugar merchants,
chocolate and confectionary merchants, cafe proprietors,

NOTES: - #The Company's name was changed from Dura Mill Limitved with
: effect from lst June 1987,

! *%The Company's objects were altered by special resclucion
passed on 3Qth January 1992.
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(B)
(€)

{D)

(E)

(¥)

(G)

(H)

refreshment contractors, farmers, dairymen, brokers,
importers and dealers in produce and wares of all kinds,
comrission agents, warehousemen and wharfingers and deal
in articles and commodities of all kinds which may
conveniently be dealt in by persons carrying on any of
the above businesses,

To carry on business as & general commercial company,

From time to time cto purchase, obtain or lease or otherwise
acquire on such terms and conditions as shall be agreed upon,
land, easements, rights or privileges for the GCompany's
requirements,

To build and maintain mills and any other prnmises; also to
make reservoirs requisite for the foregoing objects; to lay
out any of the Company's surplus land for building purposes,
and to build thereon mills, works, houses, shops, or other
erections, for use, sale, or to let; to let any pertion of
the land by the year, or to let it on buixding leases, with
power to advance money on first mortgage on the property
built; and generally to deal with the land in such manner as
may seem most expedient to the Company's interest.

To purchase engines, boilers, machinery, tocls, implements,
utensils and effects for the carrying out of all or any of
the foregoing objects; also for the making of gas and the
application of electricity in any way that may seem to be
advantageous to the Company.

To purchase or otherwise acquire any mills, premises,
tenements or other buildings and the land connected
therewith; also any machinery, utensils or stock-in-trade,
therein or thereon, suited to the Company’s objects; and
further, to purchase or otherwise acquire and undercake all
or any part of the business of any person or Company carrying
on any business which this Company is authorised to cgarry on;
also to purchase or otherwise acquire the right to the use of
any trade mark, letters patent, license or brevets
d'invention calculated to be of bhenefit to the Company.

To sell, lease, let, underlet, exchange, mortpage or
otherwise deal with, or dispose of, all or any part of the
real or personal property for the time being of the Company;
to hire space, steam power and turning, or to let or supply
space, steam power and turning in such manner and from and to
such persons and upon such terms as may be deemed expedient,

To borrow money, also to secure overdrafts at any bank or
banks and otherwise to arrange for the obtaining of credit by
the issue of bonds, debentures, bills of exchange, promissory
notes or other abligations or securities of the Company; or
by mortgage (with or without power of sale), or by a charge
on or debentures comprising all or any part of the real or
personal property of the Company, including or not its
uncalled capital, or by deposit of any of the aforesaid
gecurities, or of any of the documents, goods, property, or




(1)

(N

(R)

(x)

(M)

(N)

(0}

assets of the Company, or in such ether manner &s the Company
shall think £it; also by all or any of the aforeszid means to
provide for the indemnifying of all or any of the Directors
who may give any guarantee or guarantees for or undertake any
liability on behalf of the Company; also to accept loans from
any person or body, or bodies corporate, at interest,
repayable wicth or without notice and upon any terms
whatsoever,

To make, accept, endorse, and execute deeds, agreements,
promissory notes, bills of exchange, bank cheques, and other
negotiahle instruments,

To invest and deal with the moneys of the Company not
immediately required by the purchase of bonds, debentures,
debenture stock, or other securities of Corporations or
Companies Limited or otherwise in Great Britain, or in
Colonial Government bonds or stock, also by payments unpder
discount on an earlier date than due date for cotton or other
commodities; or by loans to limited Companies or by deposit
at any bank or with any Trust or Discount Company.

To take or otherwise acquire shares in any other Company
having objects altogether or in part similar ro those of this
Company, or carrying on any business whatsoever capable of
being conducred so as directly or indirectly to benefit this
Company; and to hold, sell, and transfer (with or without
guarantee) or otherwise deal with the said shares.

To own or hire locomotive engines, canal boats, railway
wagons, horses, or any other conveyances, vehicles, or motive
power, the possession and use of which, or to adopt any mode
of transport which shall seem to be advantageous to the
Company.

To enter into any arrangement for sharing profits for a union
of interest or for reciprocal concessions or co-operation
with any person or Company carrying on or about to carry on
any business which this Company is authorised to carry on, or
any business or transaction capable of being transacted so as
directly or indirectly to benefit this Company.

To sell or otherwise dispose of the undertaking of the
Company, or any part thereof, for such consideration as the
Company may think fit, either in all or parc, for cash,
shares, debentures, or securities of any other Company having
objects altogether or in part similar to those of this
Company; provided always that such shares, debentures, or
securities shall be fully paid and involve no liability of
this Company.

To egtablish, maintain and participate in profic sharing,
share holding, share option, incentive or similar schemes for
the benefit of any of the directors or employees of the
Company or of any subsidiary, holding or associated or
connected company and of any other person falling within any
category approved by the directors, and to lend money to any
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such directors, employees or persons Oor to trustees on their
behalf to enable any such schemes to be established or
maintained,

{P} To aid in the establishment of and to support infirmaries or
other benevolent associascions exclusively devoted to dealing
with cases of sickness, disease and accidents.

{Q)} To distribute any of the property of the Company among its
members in specie, but so that no distriburion amounting to a
reduction of capital be made without sanction of the GCourt,
if needful, first obtained.

(R} The doing of all or any of the above things, either alone or
in conjunction with others, and either as prineipals or
agants,

(S) The doing of all such other things as are incidental or
conducive to the atrainment of the above objects or any of
them.

(T) To pay interest (but nor without the previous sanction of the
Court} out of the capital of the Company’s members at not
more than five per cent, per annum on the amounts from time
to time called up during the erection of the Company's mills

or works,
4, The liability of members is limived.
5. *The capital of the Company is £20,000 divided into 4,000 shares

of £5 each, with power for the Company from time to time to
increase its capital, and in relation to such increase of capital
with power to divide the same or any part or parts thereof into
shares of any amount or inte several classes, and to attach
thereto respectively any preferential, deferred, gualified or
special rights, privileges or conditions.
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NOTE: - *On 27th October 1988 cthe capital of the Company was
increased to £1,600,000 divided into 64,000,000 ordinary
sharea of 2.5p each.

On 27th February 1992 the capital of the Company was
incressed vo £5,100,000 divided into 204,000,000 shares of
2.5p each.

- -
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THE COMPANIES ACT, 1948

. COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
oF
DURA MILL LIMITED

(As amended by resolutlons passed on
19th April 1988 and 27th October 1988)

The Regulations of Table "A" in the First Schedule to the Companies Act
1948 shall not apply to this Company, except so far as the same are
repeated or contained in these Articles.

INTERPRETATION

In these Articles the words standing in the first column of the table
next heretnafter contained shall bear the meanings set opposite to them
respectively in the second column thereof, if not tnconsistent with the
subject or context.

Hords Meanings
The Statutes The Compantes Act 1948 ang every other

Act for the time being i1n force
concerntng compantes and affecting the
Company, and where any proviston of a
Statute ts referred to the reference is
to that provision as modified or
replaced by any other Statute for the
time being in force.

These Articles These Articles of Assoctation, and the
regulations of the Company from time to
time iIn force,

The Directors or the Board The Directors for the time being of the
Company.
The office The registered office for the time

being of the Company.

The register The register of members to be kept
pursuant to the Statutes.

The seal The common seal of the Company.
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“Writing” shall include printing and lithography and any other mode or
modes of representing or producing words in a visible form.

"pald up” shall in addition to its ordinary meaning mean and include
"credited as paid-up",

Hords denoting the singular aumber only shall include the plural
number, and vice versa.

Hords importing the masculine gender only shall fnclude the feminfne
gender.

Words importing persons shall include corporations.

Expressions defined in the Statutes shall, if not inconsistent with the
subject or context, bear the same meanings in these Articles.

SHARES

The capital of the Company s £1,600,000 divided into 64,000,000 shares
of 2.5p each.

The shares in the capital for the time befing shall be under the control
of the Directors, and may be allotted to such persons, at such time,
and upon such terms as to the amounts to be paid thereon in respect of
money for the time being uncalled, and the dates of payment, and at
such price and for such consideratton as the Directors may determine,
and in particular neither the amounts paid on shares nor the dates of
payment need be uniform, and the Directors may give to any person the
call on any shares, either at par or at a premium, and upon such terms
and for such consideration as the Directors think fit.

The Company shall have power to issue preference shares which are
redeemable or redeemable at the option of the Company, subject to the
provisions of the Statutes.

It shall be lawful for the Company to issue at a discount shares in the
Company of a class already issued, provided that the requirements of
the Statutes are duly compited with.

The amount payable on application on each share of the Company offered
t? Ege public shall not be less than 25 per cent. of the nominal amount
o] ¢ share.

The rights conferred upon the holders of the shares of any c¢lass issued
with preferred or other rights shail not, unless otherwise expressly
provided by the lerms of tssue of the shares of that class, be deemed
to be varfed by the creation or issue of further shares ranking pari
passu therewlth.

The Directors may exercise the powers conferred on the Company by the
Statutes as to payment of commission for subscribing or agreeing to
subscribe or procuring subscriptions for shares, but so that the
commission shall not exceed 10 per cent. of the price at which the
shares are 1ssued.
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10.

11,

12.

13.

4.

15.

16.

Every member shall be entitled to one certificate for all the shares
registered in his name, to be issued within two months after the
allotment of such shares or within two months after lodgment with the
Company of any duly stamped and valld transfer for such shares, unless
the conditions of issue of such shares otherwise provide. Such
certificates shall be issued under the seal, and shall bear the
autographic cignature of at least one Director and the Secretary or
some other person appointed by the Directors, and shall specify the
number of the share or shares held by him, and the amount paid or
deemed to be pald thereon. Jolint holders shall be entitied to only one
certificate in respect of the shares jointly held, and such certificate
may be dellvered to the Joint holder first named on the register.

If a certificate be worn out or lost it may be renewed on payment of
one shilling, or such less sum as the Directors may prescribe, but the
Directors may require reasonable evidence of such destruction or Toss,
and an undertaking by the person applying for the new certificate to
indemnify the Company agalnst loss by reason of such renewal.

The Company shall not be bound by or recognise, even when having notice
thereof, any right to or interest in any share other than the absolute
right thereto of the registered holder, except as by these Articles
otherwise expressly provided or as ordered by a Court of competent
Jurisdiction.

If several persons are registered as joint holders of any share, any
one of such persons may glve effectual receipts for any dividend,
ponus, or return of capital payable in respect of such share.

No part of the funds of the Company shall directly or indirectly be
employed in the purchase of or advanced upon the securtty of its own or
1ts holding Company's shares or stock, but nothing in this Article
shall prohibit transactions permitted by the Statutes.

CALLS ON SHARES

The Directors may from time to time, subject to the terms on which any
shares have been {ssued, make such calls upon the members in respect of
all moneys unpald on their shares as they think flt, and each member
shall be 11able to pay the amount of calls so made to the persons and
at the times and places appointed by the Directors, provided fourteen
days' notlce at least, specifying the time and place of payment, and to
whom such call shall be paid, be given of each tall, and that no call
shall exceed one-fourth of the nominal amount of a share, or be made
payable within two months after the date fixed for payment of the then
last preceding call. The time originally fixed for payment of a call
may be postponed from time to time, and a call made but not pald may be
altogether or as to any part rescinded. A call may be made payable by
instalments, or may be revoked or the time fixed for its payment be
postponed by the Board.

The 1tability of joint holders in respect of money unpaid on the shares
held shall be several as well as joint.
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17.

18.

19.

20.

21,

22,

A call shall be deemed to have Leen made at the time when the
resolution of the Directors authorising such call was passed. Any sum
or premium which by the terms of allotment of a share 1s made payable
upon allotment or on a fixed date, and any instalment of a cali or
premtum shall be deemed to be a call duly made and payable on the day
fixed for payment,

If the sum payable in respect of any call be not paid on or before the
day appofinted for payment thereof, the holder or allottee shall pay
‘nterest for the same, at the rate of £10 per cent. per annum, from the
day appolnted for payment thereof to the time of the actual payment, or
at such Jess rate as the Directors may determine, and the Directors
shall be at liberty to waive payment of such interest if they think fit
so to do.

The Directors may 1f they think fit recefve from any member willing to
advance the same, all or any part of the moneys due upon the shares
held by him beyond the sums actually called for, elther as a loan
repayable or as a payment in advance of calls, and uporn the moneys so
recelved, or so much thereof as from time to time exceeds the amount of
the calls then made upon the shares in respect of which such advance
has been made, the Company may pay interest at such rate as the member
paying such sum in advance and the Directors agree upon not exceeding
10% per annum,

TRANSFER OF SHARES

The transfer of any shares in the Company shall be in writing, in the
usual common form, and shall be signed by both the transferor and the
transferee, but need not be under seal. Shares of different classes
shall not be transferred on the same instrument of transfer without the
consent of the Board.

The Directors may, without assigning any reason, decline to register
any transfer of shares not fully paid to any person not approved by
them, or any transfer of shares, whether or not fully paid, to any
infant or person of unsound mind. If the Directors refuse to register
& transfer they shall within two months after the date on which the
transfer was lodged with the Company send to the transferee notice of
the refusal.

Every instrument of transfer shall be lodged with the Company,
accompanied by the certificates of the shires comprised therein, and
such evidence as the Company may require to prove the title of the
transferor, and thereupon and upon payment of the proper fee the
transferee shall, subject to the foregoing regulations, be registered
85 3 member in vespect of such shares, and the instrument of transfer
shall be retatned by the Company. Any Instrument of transfer which the
Directors may decline to register shall be returned to the person
depositing the same. The Transferor shall be deemed to remain the
holder of the Shares until the name of the transferee is entered 1n the
register in respect thereof. The Directors may waive the production of
the certificate upon evidence satisfactory to them of 1ts loss or
destruction.
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28,

25.

26.

27.

The transfer books and register of members may be c¢losed during such
time as the Directors think fit, not exceeding in the whole thirty days
tn each year.

TRANSMISSION OF SHARES

The executors or admintstrators of a deceased member, not betng a joint
holder, and in the case of the death of 2 joint holder the surviver or
survivors shall alone be recognised by the Company as having any title
to the share or Interest of the deceased member, but nothing herein
contained shall be taken to release the estate of a deceased joint
holder from any 11abiiity on shaves held by them jointly with any other
person.

Any person becoming entitied to any share In consequence of the death
or bankruptcy of a member, may, on payment of such fee as the Directors
may prescribe, not exceeding two shillings and sixpence, be registered
as a member in respect of such shares, upon production of the
certificate thereof and such evidence of title as may be required by
the Company, or may instead of being registered himself execute a
transfer of such share. Provided Always that the Directors shall have
such power of refusal to register as they would have had if the death
or bankruptcy had not occurred, and may at any time give notice
requiring any such person to elect elther to be registered himself or
to transfer the share and if the notice s not complied with within 90
days the Directors may thereafter withhold payment of all dividends
bonuses or other moneys payable in respect of the share until the
requirements of the notice have been complied with.

A person entitled to shares {n consequence of the death or bankruptcy
of a member shall not be entitled to receive notice of or to attend or
vote at any meeting or, save as aforesald, and save as regards the
receipt of such dividends as the Board shall not elect to retain, to
exercise any of the rights and privilages of a member, unless and untii
he shall have elected to be and shall have been registered as the
holder of the shares.

LIEN

The Company shall have first and paramount lien upon all shares (not
being fully pald shares) and on the dividends and interest declared or
payable in respect thereof for all the debts, 1jabilitles and
engagements to or with the Company from or on the part of the
registered holder or any of the registered holders either alone or
Jointly with any other person, whether the period for the payment,
discharge or fulfiiment thereof shall have actually arrived or not.

The Directors may enforce such lien by sale of all or any of the shares
to which the same may attach. Provided that no sale shail be mide
(except in the case of a debt or 1iability the amount of which shall
have been ascertained) until the sald period shall have arrived and
Until notice In writing of intention to sell fn default shall have been
served on such registered holder his executors or adminfstrators and
default {n payment discharge or fulfiiment shall have been made by him
Or them for seven days after such notice. To give effect to any such
sale the Directors may authorise some person to transfer the shares
s01d to the purchaser thereof,




29.

30.
! 3.

32,

33.
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FORFEITURE AND SURRENDER OF SHARES

If any member fall to pay any call on the day appointed for payment
thereof, the Directors may at any time while the same remains unpaid
serve a notice on him requiring him to pay the same together with any
fnterest that may have accrued and any expenses that may have been
incurred by reason of such non-payment.

the notice shall name a further day on or before which such call or
other money and all interest and expenses that have accrued by reason
of such non-payment are to be paid, and the place where payment is to
be made (the place so named befng elther the office or some other place
at which calls of the Company are usually made payable), and shall
state that 1n the event of non-payment at or before the time and at the
place appointed, the shares in respect of which such payment is due
will be Tiable to be forfeited.

1f the requirements of any such notice as aforesald are not complfed
with, any share 1n respect of which such notice has been gliven may at
any time thereafter, before payment of all money due thereon with
{n.terest and expenses, be forfeited by a resolution of the Directors to
that effect. Such forfeiture shall involve the extinction of all
interest in and also of all claims and demands against the Company in
respect of the share, and ail other rights incident to the share,
except only such of those rights as by these Articles are expressly
saved, but any such forfelture shall not include any dividend declared
in respect of the forfelted share and not actually paid before the
forfeiture, until the claim %o such dividend becomes barred by Yaw.

Any share forfeited shall be deemed to be the property of the Company,
and may be held, extinguished, re-allotted, or dispesed of in such
manner as the Directors think fit, and in case of re-allotment with or
without any money pald thereon by the former holder being credited as
pald up thereon, but the Directors may In thefr absolute discretion
remit or annul the forfeiture of any share which may have been declared
forfeited for non-payment as aforesaid upon such terms and conditions
as the Directors may think fit. Any member whose shares shall have
been forfelted shall, notwlthstanding such forfeiture, be 1table to pay
the Company all calls or other money interest and expenses (whether
presently payable or not) owing upon such shares at the time of

;?rfeiture. and the Directors may enforce payment thereof if they think
t.

The Directors may accept the surrender of any share in any

girguTstances in which the acceptance of such a surrender shatl be
awful,

In case of the sale or re-allotment of a forfeited share, or the sale
of any share to enforce a 1ien of the Company, a certificate in writing
under the seal of the Company, that the share has been duly forfelted
or sold, 1n accordance with the regulations of the Company, shall be
sufficient evidence of the facts therefin stated as against all persons
claiming such share, and such certificate, and the receipt of the
Company for the price of such share shall constitute a good title to
the share, and a certificate of proprietorship shall be delivered to




34,

35.

36.

37.

il

the purchaser or 2llottee, and he shall be registerad 1n respect
therscf, and thereupon he shall be deemed the holder of such share,
discharged from all calls or other money due prior te such purchase or
allotment, and he shall not be bound to see to the application of the
purchase roney or consideration, nor shall his title ta such be
affected by any irreguiarity in the sale or forfeiture. For glving
effect to any such sale the Olrectors may authorise some person to
transfer the shares sold to the purchaser thereof.

SHARE WARRANTS TO BEARER

The Company may issue share warrants to bearer in respect of paid up
shares, subject to the provisions of these Articies and to the
Statutes. The bearer of a share warrant shall be deemed to be a member
of the Company $o the full extent, but he shall not be entitled to
attend or vote at any general meeting, or to sign a requisition for a
meeting or join 1n convening a meeting in respect of which a
requisition has been made unless two clear days previous to so acting
he shatl have deposited the warrants of the shares In respect of which
he proposes to act at the office, and no share represented by warrants
shall be reckoned in the qualification of a Director.

The Directors may, on being satisfied that the bearer of a warrant is
the true owner of the shares thereby represented, cause his name to be
entered upon the register in respect thereof such warrants and al)
coupons for the future dividends being first delivered up.

There shall be paid in respect of every such registration the same fee
as upon the registration of a transfer. The stamp duty on every share
warrant, and all other expenses of or incident to its issue, shal) be
borne by the person applying for it.

1f any share warrant be worn ouvt or defaced then upon the delivery
thereof to the Board they may order the same to be cancelled and may
fssue a new share warrant in 1leu thereof, and If any chare warrant be
destroyed, then, upon proof to the satisfaction of the Board of such
destruction and of the title of the person claiming to be entitted to
the shares represented by the warrant and on such indemnity whether
with or without security as the Board may deem adequate being given in
respect of the share-warrant, and all (if any) coupons for the future
dividends on the shares comprised in the share warrant and on payment
of al) expenses Yncurred by the Company in connection with the proof of
tnvestigating the title to the shares or in connection with the said
indemnity, a n2w share warrant and coupons may be 1ssued to such person
in Meu of the share warrant and coupons so destroyed. Any person
entitied to a share warrant so worn out or defaced or claiming to be
entitled to the shares represented by a share warrant so destroyed,
may, &t his option, subject to the conditions aforesald, and subject
also to his surrendering for cancellation all (if any) coupons for the
future dividends on the shares comprised in the share warrant, or
giving such indemnity with or without security in respect of such
coupons as the Board may deem adequate, be entered upon the register in
;espect of such shares, instead of having a new share warrant issved to
tm.
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The Company may provide by coupons or otherwise for the payment of the
future dividends on the shares or share included in any shars warrant.

CONVERSION OF SHARES INTO STOCK

The Company in genera) meeting may convert any patd-up shares into
stock and re-convert stock into paid-up shares of any denomination.

Hhen any shares have been converted into stock, the several holders of
such stock may thenceforth transfer their respective fnterests therein
or any part of such interests, in the same manner and subject to the
same regulations as and subject to which the shares from which the
stock arose might before the conversion have been transferred, or as
near thereto as circumstances admit. Provided always that the
Directors may from time to time, ¥f they think fit, Fix the minimum
amount of stock transferable, and direct that fractions of a pound
shail not be transferabie, but with pover at thefr dfscretion to waiye
such rules in any particular case,

4

The stock shall confer on the hoiders thereof respectively the same
rights as wouid have been conferreq by fully paid shares of equal
amount of the class converted in the tapital of the Company, but so
that none of such rights, except the participation in the assets,
dividends and profits of the Company shall be conferred by any such
aliquot part of stock as would not, 1f existing in shares of the class
converted, have conferred such rights.

INCREASE OF CAPITAL

The Coempany in general meeting ‘may from time to time increase the
capita) of the Company by the ¢reation of new shapes.

Subject to any consent of the holders of any class of shares where this
s necessary, the new shares shall be Yssued upon such terms and
conditions, and with such rights and privileges annexed thereto, as the
general meeting, resolving upon the creation thereof, shal) direct, and
If no direction be given, as the Directors shall determine; and in
particular such shares may be issued with a preferantial or qualified
right to dividends, and in the distribution of assets of the Company,
and with a special or without any right of voting,

Except so far as otherwise provided by the conditions of issue, any
Capital raised by the creation of new shares shall be considered ag
part of the original ordinary share capital of the Company and

othervise shall be subject to the same provisions as the original share
tapital.

REDUCTION OF CAPITAL CONSOLIDATION AND
SUBDIVISION OF SHARES

The Company shall have power from time to time by special resolution to
reduce its capital and any share premium account or capital redempt’on
reserve fund in any way.
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The Company shall have power by an ordinary resolution to cancel shares
¥hich have not been taken or agreed to be taken and to consolidate 1ts
shares or any of them Into shares of a larger denomination, and to
sub-divide 1ts shares or any of them Into shares of a smaller
denomination, subject nevertheless to the provisions of the Statutes.
The resolution whereby any share {s sub-divided may determine that, as
between the holders of the shares resulting from such sub-division, one
of such shares shall have any preference over the other or others, and
that the profits applicable to the payment of dividends thereon shall
be appropriated accordingly.

ALTERATION OF CLASS RIGHTS

Subject to the provisions of the Statutes ine holders of any class of
shares may at any time and from time to time, and whether before or
during iiquidation by an extraordinary resolution passed at a meeting
of such holders consent on behalf of al) the holders of shares of the
class to the creation of any shares having any priority thereto, or to
the abandonment of any preference or priority or of any accrued
dividend or the reduction for any time or permanently of the dividends
payable thereon or to the amalgamation into one class of the shares of
any two or more classes, or to the sub-division of shares of one ciass
into shares of different classes, or any alterations in these Articles
varying or taking away any rights or privileges attached to shares of
the class, or to any scheme for the reduction of the Company's capital
affecting the class of shares in a manner not otherwise authorised by
these Articles, or to any scheme for the distribution (though not 1in
accordance with legal rights) of assets in money or in kind, in or
before 1{guidation or to uny contract for the sale of the whole or any
part of the Company's property or business determining the way in which
as between the several classes of shareholders the purchase
consideration shall be distributed and generally consent to any
alteration, contract, compromise or arrangement which the persons
voting thereon could 1f sul jurts and holding all the Shares of the
class consent to or enter into, and such resolution shall be binding
upon all the holders of shares of the class. Provided that this
Article §s not to derogate from any power the Company would have had if
this Article had been omitted.

Any meeting for the purpose of the last preceding Clause shall be
convened and conducted in all respects, or as nearly as possible, in
the same way as an extraordinary general meeting of the Company,
provided that no member, not being a Oirector, shall be entitled to
notice thereof, or to attend thereat, unless he be a holder of shares
of the class intended to be affected by the resolution and that votes,
whether given personally or by proxy, shall only be given in respect of
shares of that class, and that at any such meeting a poll may be
demanded by any member present in person and entitled to vote. Two
persons at least being the holders of one-third of the 1ssued shares of
the particular class entitled to vote In respect thereof, present, in
person or by proxy, shall at such meeting be a quorum for all purposes
except that if at any adjourned meeting the said quorum shall not be
present, those members present shall be a quorum.
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GENERAL MEETINGS

A general meeting shaill in addition to any other general meeting be
held at such time and place as may be prescribed by the Company in
general meeting, or in default at such time and place ag may be
prescribed by the Directors, but so that a general meeting shal) be
held once at least in every calendar year and not more than fifteen

months after the holding of the last preceding general meeting ynder
this Article.

The general meetings required by the last preceding clause to be held
shall be held as and shall be called annual general meetings. A}

other general meetings of the Company shall be called extraordinary
general meetings.

The Directors may, when they think fit, and shali on the requisition of
the holders of not less than one-tenth of such of the paid up capital
of the Company as carries the right of voting at general meetings of
the Company, forthwith proceed to convene an extraordinary general

meeting of the Company, and in case of such requisition the provisions
of the Statutes shall apply.

Any general meeting convened by the Directors (otherwise than ip
pursuant of a requisition as aforesald) may be postponed by the
Directors by notice in writing and the meeting shall, subject to any
further postponement or adjournment, be held at the postponed date for
the purpose of transacting the business covered by the original notice.

Subject to the provistons of the Statutes relating to special
resolutions at least 21 days' notice in the case of annual general
meetings and at least )4 days' notlce in the case of extracrdinar
general meetings shall be glven in manner hereinafter mentioneg to such
Persons as are under the provistons of these articles entitled to
receive notices from the Company. Such notfce shall specify the date
place and hour of meeting and that a member entitied to attend ang vote

specify that the meeting {s the annuai general meeting. The accidental
emission to give such notice to or the non-recelpt of such notice. by
any such person shal] not, however, fnvalidate any resolution passed or
Proceeding had at any such meeting, N!th the consent in writing of al}
the members for the time being having the right to attend and vote an
annual general meeting may be convened on a shorter notice and 1n an
manner they think fit and in the case of an extraordinary general
meeting a corresponding power of consent in writing shall be vested in
a majority 1n number of the members entitled to attend and vote at that
meeting holding not less than 35 per cent. in nominal value of the
shares giving the right to attend and vote,

PROCEEDINGS AT GENERAL HEETINGS

ATl business shall be deemed special that is transacted at an
extraordinary genera) meeting, and all that i transacted at an annua)
general meeting, with the exception of sanctioning a dividend
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recommended by the Board, electing Directors ang voting their
remuneration, the consideration of the accounts and balance sheet
presented by and the reports of the Directors ang Avditors, and fixing
the remuneration of the Auditors.

Three members entitled to vote as hereinafter provided, personally
present, shall be a quorum at a general meeting, and no business shall
be transacted at a general meeting unless the quorum requisite be
present at the commencement of the business,

If within half an hour from the time appointed for the meeting a quorum
ts not present, the meeting, if convened upon the requisition of
members, shall be dissolved. 1Ip any other case 1t shal) stand
adjourned to the same day in the next week (or if that day be a bank cr

At any adjourned meeting the members present and entitled to vote,
whatever thelr number (not being less than two personally present) or
the amount of shares held by them, shall have power to decide upon atl
matters which could properly have baen dlsposed of at ths meeting from
which the adjournment took place.

The Chairman of the Directors, or in his absence the Deputy-Chairman
(f any), shall preside as Chairman at every general meeting of the
Company.

1f there be no Chatrman or Deputy~Chairman, or {f at any meeting
neither the Chairman nor the Deputy~Chalrman be present within fifteen
minutes after the time appointed for holding the meeting, and willing

Chalrman 1f willing to act. 1f there be no Director present and
willing to act, the members present shall cthoose one of their number to
be Chairman.

The Chalrman may, with the consent of the meet!ng, agjourn any meeting i
from time to time and from Place to place, but no business shall be
transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place. A
resolution passed at an adjourned meeting shall pe treated as having
been passed on the date on which it was in fact passed, and not on any I
earlier date. It shall not be necessary to give notice to the members
of any adjourned meeting.

At any general meeting, every question shall, subject to the right to
demand a poll, be determined by a show of hands. Unless a poll s
demanded by the Chatrman or by at least three nembers present

of the issued or one-twentieth part of the patd up share capital of the
Company carrying voting rights on the resolution, a declaration by the
Chairman that a resolution has been passed or lost shall be sufficient
evidence of the fact, and in the case of a resotution requiring any
particular majority, that 1t was passed by the required majority,

nllcleibiommieylpts
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without proof of the number or propertion of the votes recorded in
favour of or against such resolution or the validity of any vote not
objected to before the declaration. The deciston of the Chalrman shall
be final on any objection to the validity of a vote.

which the poll was demanded, and such resolution shall be deemed to
have been passed at the date of sych meeting. HNo poll shal] be
demanded on the election of a Chairman of a meeting or on a question of
adjournment. The demand of a poll may be withdrawn, and whether
withdrawn or not 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.

No notice need be given of any poll not taken immediately, unless the
date fixed for taking the same be fourteen days or more after the date
of the meeting, in which case seven days notice of a poll shall pe
given In the same way as notice convening a meeting. MWhenever a poll
shall be directed to be taken at some future date, any shareholder
present when such direction is given and entitled to vote may thereupon
record his vote and the same shall be counted in taking the poll, 1In

VOTES OF MEMBERS

Subject to any special) terms as to voting upon which any shares may he
Issued, or may for the time betng be held, on a show of hangs every
member present in person shall have one vote, and upon a poll every
member present §n person or by proxy shall have one vote for every
share held by him. Upon a pol) member entitled to more than one vote
need not use all his votes or cast a)) the votes he uses tn the same
way. In the case of an equality of votes at any general meeting or
poil the Chalrman shall be entitled to 2 second or casting vote,

If any member be of unsound mind, he may vote whether on a show of
hands or on a pol) by his committee, curator bonis, or other legal
curator, and such persons may give their votes by proxy on a poll,

If two or more persons be Jointly entitled to a share, any one of such
persons may vote at any meeting, either personally or by proxy, in
respect thereof as if he were sole owner thereof, but in case two or
more of such joint holders be present at any meeting, personally or by
proxy, that one whose name stands first in the registar of members as
one of the holders of such share, and no other, shall be entitied to
vote in respect of the same.

No member shall be entitled to be present or to be a proxy at, or to
vote at any genera) meeting, or exercise any privilege as a member,
unless al) calls or other money due and payable in respect of any share
of which he is the holder have been paid.
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Votes may be given on a show of hands personaliy or on a pol)
personally or by proxy. The instrument appointing a proxy shall be in
writing under the hand of the appointor, or if the appointor is a
corporation under fts common seal or under the hand of some officer of
the corporation duly authorised {n writing, in the form herelnafter set
forth, or such other form (being a form enabling a member to vote
efther for or agatnst the resolutions to be submitted to the meeting)
as the Directors may from time to time approve, and shall be duly
stamped. A person appoinied as a proxy need not be a member of the
Company. A corporation holding shares may by resolution of i{ts
Directors or other governing body authorise such person as 1t thinks
fit to act as its representative at any meeting of the Company, or at
any meeting of any class of members 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
if 1t were an individual member of the Company. Any instrument
appointing a proxy shall be deemed to include the power to demand a
poll or contur in demanding a poll but shall not enable the person
appointed to speak at the meeting. A member may appoint two or more
proxies for the same occasion but may not appoint more than one proxy
for the same share.

The tnstrument appointing a proxy shall be deposited at the office
before four o'clock p.m. on the day next preceding the day appointed
for holding the meeting or adjourned meeting (as the case may be) at
which the person named in such instrument proposes to vote, but no
Instrument appointing a proxy shall be valid after the expiration of
two months from its date except upon a poll demanded at or an
adjournment of a meeting when the meeting was originally held within
two months of such date.

A vote given in accordance with the terms of an instrument of proxy
shall be valld notwithstanding the previous death of the principal, or
revocation of the proxy, or transfer of the shares in respect of which
the vote {s given, provided no intimation in writing of the death,
revocation, or transfer shall have been recelved at the office of the
Company hefore the Meeting.

Any instrument appointing a proxy shall be in writing in the following
form or as near thereto as the clrcumstances will admit:-

"I, the undersigned, being a member of | ]
appoint [ } of

{ 1 or him faiiing, L ] of
[ 1 as my proxy to vote for me and on my behalf

for/against any resolution to be proposed at the annual (or
extraordinary, as the case may be) general meeting of the
Company to be held on the [ } day of

( } and at any adjournment thereof.

As witness my hagd this [ 1 day of
[ 19 M

A proxy need not be witnessed. '
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BORRORING POMERS

The Directors may from time to time at thelr discretion ralse or borrow
or secure the payment of any sum or sums of money for the purpose of
the Company.

The Directors may ralse or secure the payment or repayment of such sum
or sums in such manner and upon such terms and conditions in all
respects as they think fit, and in particular by the !ssue of perpetual
or other debentures, or debenture stock of the Company charged upon all
or any part of the property of the Company (both present and future)
including its uncalied capital for the time beling.

Debentures, debenture stock, and other securities may be made

assignable free from any equities between the Company and the person to
whom the same may be 1ssued.

Any debentures, debenture stock, bonds, or other securitiess may be
Issued at a discount, premium, or otherwise and with any special
privileges as to redemption, surrender, drawings, conversion into and
allotment of shares, receiving notice of and attending and voting at
general meetings of the Company, appointment of Directors and
otherwise, and may be extended, renewed, varied, exchanged, redeemed,
paid-off or re-issued.

DIRECTORS

Unless otherwise determined by the Company in general meeting, the
number of Directors shall not be less than three nor more than ten.

The Directors for the time being shall have power at any time and from
time to time to appoint any other person as a Director, either to fi1i
a casual vacancy or as an addition to the Board, but so that the total
number of Directors shall not at any time exceed the maximum number
fixed as above, but any Director so appointed shall hold office only
until the next following annual general meeting of the Company, and
shall then be eligible for election. No such Director shall be taken
into account at that meeting in determining how many and which
Directors shall retire by rotation under these Articles.

The qualification of a Director shall be the holding in his own name
alone and not jointly with any other person of shares or stock of the
nominal value of at least £1,250 or such smaller sum, not being less
than £500, as the Company may fix in general meeting. A Director may
act before acquiring his qualification, but shall n any case acquire
the same within two months after his appointment, or the coming into
force of these Articles whichever is the later, and unless he shall do
s0 he shall be deemed to have agreed to take the share or shares
forming his qualification from the Company and the same shall be
allotted to him accordingly.

The Directors shal) as from the 1st day of Apri} 1948 be pald
remyneration for their services at the rate of 5150 per annum for each
Director. Any Director holding office for part of a year shall be
entitled to a proportionate part of the remuneration, which shall be
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deemed to accrue from day to day. In addition the Directors shall be
pald such further remuneration (if any) as the Company fn general
meeting shall from time to time determine, efther permanently or for a
year or longer term. Yhe Directors shall 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 traveliing to
and from Board and Committee meetings and any Director who shall pe
called upon to render and shall in fact render extra or special
services of any kind (including services on a Comm!ttee) shall be
entitled to receive such additional remuneration as the Board shall
think fit. Provided that no remuneration or further sum shall be paid
free of tax or otherwise contrary to any Statute for the time baing in
force. A resolution signed by a majority of the whole Board of
Directors for the time being suspending, reducing, postponing or
waiving payment wholly or partly of the ordinary remuneration of the
Directors shall bind all the Directors for the time betng.

ALTERNATE DIRECTORS

The Board may in 1ts absolute discretion at the request of a Director
appoint any person approved by such Director to be an alternate
Director to represent such Director and such appointment shall have
effect, and such appointee while he holds office as an alternate
Director shall be entitled to notice of meetings of the Directors, and
in the absence of the Director whom he represents to attend and vote
thereat accordingly, but he shall not require any qualification, and he
shall ipso facto vacate office 1f and when the Director whom he
represents vacates office as Director, or the alternate Director s
removed from office at the request of the Director whom he represents;:
and any appointment or removal under this Article shall be effected by
the Board upon the request in writing to the Company under the hand of
the Director whom the alternate Director is to represent or
represents. Every person acting as an alternate Director shall be an
officer of the Company and he shall not be deemed to be the agent of
the Director whom he represents. The remuneration of any alternate
Director shall be payable out of the remuneration payable to the
Director whom he represents, and shall consist of such portion of the
last mentioned remuneration as shall be agree between the alternate
Director and the Director whom he represents.

MANAGING DIRECTORS

The Directors may from time to time appoint one or more of their body

to be Managing Directors of the Company, either for a fixed term or

without any limitation as to the period for which he or they is or are

to hold such office, and, subject to any contract or contracts with him

or them, may from time to time remove or dismiss him or them from

office, and appoint another or others in his or their place or places.

A Managing Director shall not, while he continues to hold that office, 5
be subject to retirement by rotation, and he shall not be taken into '
account in determining the rotation of retirement of Directors, but he '
shall, subject to the provisions of any contract between him and the

Company, be subject to the same provisions as to resignation and

removal as the other Directors of the Company, and if he cease to hold ;
the office of Director from any cause he shall, ipso facto, and |
immedfately, cease to be a Managing Director.
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The special remuneration of a Managing Director shall, subject to any
contract as aforesaid, from time to time be fixed by the Directors, and
may be by way of salary or commissicn, or participation in profits or
by all or any of these modes, and may be in addition to or substitution
tor any remuneration to which he would otherwise be entitled as a
Director. Provided that no remuneration shall be paid free of tax or

otherwise contrary to the provisions of any Statute for the time betng
in force.

The Directors may from time to time entrust to and confer upon any one
or more of their number or upon a Managing Director for the time being
such of the powers exercisable under these presents by the Directors as
they may think fit, and may confer such powers for such time, and to be
exercised for such objects and purposes, and upon such terms and
conditions, and with such restrictions as they think expedient, ang
they may confer such powers elther collaterally with or to the
exclusion of and in substitution for all or any of the powers of the
Directors in that behalf, and may from time to time revoke, withdraw,
alter or vary all or any of such powers.

LOCAL MANAGEMENT

The Directors from time to time and at anytime may establish any Jocal
boards or agencles for managing any of the affalrs of the Company in
any part of the world, and may appoint any persons to be members of
such local board or any managers or agents, and may fix their
remuneration. n

The Directors may from time to time and at any time delegate to any
local boards or agents so appointed any of the powers, authorities, and
discretions for the time being vested in the Directors, and may
authorise the members for the time being of any such loca) board, or
any of them, to f111 up any vacancies therein, and to act
notwithstanding vacancies, and any such appointment or delegation may
be made on such terms and subject to such conditions as the Directors
may think fit, and the Directors may at any time remove any person so
appointed, and may annul or vary any such delegation.

The Directors may at any time and from time to time by power of
attorney under the seal, appoint any person or persons to be the
attorneys of the Company for such purposes, and with such powers,
authorities, or discretfons ¢not exceeding those vested in or
exercisable by the Directors under these presents), and for such period
and subject to such conditions as the Directors may from time to time
think fit, and any such appointment may (if the Directors think fit) be
made in favour of the members of any local board establyshed as
aforesald or in favour of any company, or of the members Directors
nominees or managers of any company or firm, or otherwise in favour of
any fluctuating body of persons, whether nominated directly or
Indirectly by the Directors, and any such power of attorney may contain
such provisions for the protection or convenience of persons dealing
with such attorneys as the Directors may think fit.

Any such attorneys or delegates as aforesalg may be authorised by the
Directors to sub-delegate all or any of the powers, authorities, or
discretions for the time being vested in him or them.
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POWERS OF DIRECTORS

The business of the Company shall be managed by the Directors, who may
exercise al1 such powers of the Company, and do on behalf of the
Company al} such acts and things as may be exercised or done by the
Company, and are not hereby or by statute expressly directed or
required to be exercised or done by the Company in general meeting, but
subject nevertheless to any requlations of these Articles, to the
provisions of any statutes, and to such regulations (being not
inconsistent with the aforesaid regulations or provisions) as may be
prescribed by the Company in genera) meeting; but no regulation made by
the Company in general meeting shall invalidate any prior att of the
Directors which would have been valig {f such regulation had not been
made.

The continuing Dfrectors may act notwithstanding any vacancy 1n thelr
body, and notwithstanding that their number may be less than the
minimum number herelnbefore prescribed. Provided that {f the number of
Directors be less than such minimum number they shall forthwith appoint
at least one additiona} Director, or convene a general meeting of the
Company for the purpose of making such appointment, and so long as
there shall be less than such minfmum number of Directors any three
members may convene a general meeting for the purpose.

The Directors may establtsh and matntain or procure the estabiishment
and maintenance of any non-contributory or contributory pension or
Superannuation funds for the benefit of, and give or procure the glving
of donattons, gratuities, pensions, 2llowances or emoluments to or
purchase or provide annuities for any persons who are or were at any
time in the employment or service of the Company, or of any company
which 1s 3 subsidiary of the Company or is atiied to or assoctated with
the Company or with any such subsidlary company, o~ who are or were at
any time Oirectors or offlicers of the Company or of any such other
company as aforesafd, and holding any salaried employment or office in
the Company or such other company, or any persons in whose welfare the
Company or any such other company as aforesald 1s or has been at any
time interested, and the vives, widows, famllies and dependants of any
such persons, and also establish and subsidise or subscribe to any
Institutions, assoctiations, clubs or funds calculated to be for the
benefit of or to advance the interests and well-being of the Company or
of any such other company as aforesald, or of any such person as
aforesaid, and make payments for or towards the insurance of any such
persons as aforesald, and subscribe or guarantee money for charitable
or benevolent objects or for any exhibition or for any public politicat
general or useful object, and do any of the matters aforesaid efther
alone or In conjunction with any such other tompany as aforesald,

DISQUALIFICATION OF DIRECTORS
The office of a Director shall be varated:-
(A) If he beccna bankrupt, or have a receiving order made against

his estate, or make any general composition with or assignment
for the benefit of his creditors.
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(B} I1f he ceases to hold the required qualification (if any), or
having been appotnted, {f he fails to qualify within tw months
after his appointment.

{®) If he becomes prohibited from being a Director by reason of an
order made under the Statutes or if his appointment has
terminated by virtue of any provision of the Statutes
applicable to the Company.

(D) If he sends fn a written resignation to the Board and the same
be accepted, or not being accepted, shall not be withdrawn
within seven days.

(E) IT without the consent of the Board he absents himself from the
meetings of the Directors during a continuous period of three
catendar months, and the Board passes a resolution that he has
by reason of such absence ceased to be a Director.

(F} If he becomes of unsound mind, or all the other Directors shali
have unanimously declared that he §s physically or mentally
fncapable of performing the furctions of a Director.

But until otherwise determined by the Company 1n general meeting,
either generally or in any particular case, no Director shall vacate or
be required to vacate his office as a Director on or by reason of his
attaining or having attained the age of seventy or any other age, and
any Director retiring or liable to retire under the provisions of these
Articles and any person proposed to be appointed a Director shall be
capable of being re-appointed or appointed, as the case may be, a
Director notwithstanding that at the time of such re-appointment or
appoiniment he has attalned the age of seventy, and no special notice
need be glven of any resolution for the re-appointment or approving the
appointment as a Director of a person who shall have attained the age
of seventy years, and It shall not be necessary to give to the members
notice of the age of any Director or person proposed to be re-appointed
or appointed as such.

No Director shall be disqualified by his office from contracting with
the Company, nor shall any contract between the Company and a Director,
nor any contract or arrangement entered into by or on behalf of the
Company with any company or partnership of or in which any Director
shail be a director or member, or in which he shall be otherwise
tnterested be avoided or affected, nor shall any Director so
contracting, or being such a director, member, or so Interested be
liable to account to this Company for any profit realised by such
contract or arrangement by reason of such Director holding his office,
or of the fiduclary relation thereby established, but the nature of his
Interest shall be declared by him at the meeting of the Directors at
which the question of entering into the contract or arrangement is
first taken into consideration, 1f his interest then exist, or In any
other case at the first meeting of the Directors after the acquisition
of his interest, and in a case where a Director becomes fnterested in a
contract or arrangement after 1t is made the safd declaration shall be
made at the first meeting of the Directors held after the Director
becomes so interested, and the Director interested shall not vote as a
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pirector upon any question relating to such transaction, and {f he do
so vote his vote shall not be counted, but this prohibition shall not
apply to any contract by or on behalf of the Company to give to the
Directors or any of them any security by way of indemnity or to any
transaction under Articles 90 and 93, and 1t may at any time or times
be suspemded or relaxed to any extent by a general meeting. For the
purposes of this Article a general notite declared at a meeting of the
Directors by a Director to the effect that he is a member of a
specified company or firm, and fs to be regarded as faterested in any
contract or arrangement which may after the gate of the notice be made
vith that company or firm shali be deemed to be a sufficient
dectaration of interest in reiation to any conitract or arrangement so
made.

A Birector may hold any other office or employment under the Company,
except that of Auditor and may act elther personally or as a member of
a firm as solicitor, accountant, banker, or broker to the Company, or
rencer any other professional service to the Company, and may recefve
remuneration from the Company for so doing, in addition to any
remuneration payable to him as a Director. Any Director may be or
become a director or managing director of any subsidiary company of the
Company and may, if so determined by the Board, acquire from the
Company and own beneficially any shares required to qualify him as a
Director thereof at any price certified by the Auditors of the Company
to be in their opinion the fair value of such shares, and no such
Director shall be accountable for any remuneration or other benefits
received by him as a director of such substdiary company, and any
Director who 1s or is about to become a director of any subsidiary
company may vote at Board Meetings of the Company in favour of any
contract for the purchase by him from the Company of his gqualificaticn
shares as a director of such subsidiary company.

ROTATION OF DIRECTORS

At every Annual General Meeting one Director shall retire from office,
In every year the one who has been longest 1n office shall retire, and
as between two or more of equal senfority, the Director to retire
shall, in default of agreement between such Directors of equal
senfority, be determined by lot. The length of time a Director has
been {n office shall be computed from his last election or
appointment. A retiring Director shall be eligtble for re-election ang
shall retatn office until the dissolution of the meeting at which his
successor 1s elected.

The Company at the general meeting at which any Director shall retire
shall, subject to any resolution reducing the number of Directors or ~
determining that a vacancy be not filled, i1l up the vacated office by !
electing a person and may also from time to time without notice in that
behalf, appoint any additlonal Director when such appolntment will not
raise the number of the Directors beyond the maximum number of
Directors hereinbefore provided. No person other than a retiring
Director shall, unless recommended by the Directors for election,
hereafter be elected or appointed a Director (except by a meeting to
raise the number of Directors to the minimum prescribed number) unless
at least fourteen days notice shall have been left at the office of the
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intention to propose him, together with a notice In writing by the
candldate to be proposed of his willingness to be elected or appointed.

If at any meeting at which any Director vetires, the place of the
retiring Director ¥s not filled up, then, unless any resolution
reducing the number of Directors or determining not to Fii1 the vacancy
shall have been passed, or unless a motion for the re-efection of any
such Director shall have been lost, the retiring Director if willing to
act, shall be deemed to have been rp-elected.

The Company may from time to time in general meeting increase or reduce
the number of Directors, and upon passing any resolution for an
increase may appoint the additional Directors necessary to carry the
same into effect, and may also determine 1n what rotation such
Increased or reduced number is to go out of office.

The Company in general meeting may by an ordinary resolution of which
special notice has beer given, remove any Director, including any
Managing Director while holding office, and may by ordinary resolution
(but only after speclal rotice, If passed at the same meeting) appoint
another person in his stead. The person so appointed shall for the
purposes of rotatton be treated as having become Director on the day on

which the person in whose place he is appointed was tast appointed a
Director.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business, adjourn,
and otherwise regulate their meetings as they think fit, and determine
the quorum necessary for the transaction of business. Until otherwise
fixed the quorum shall be two Directors. Questions aristng at any
meetings shall be decided by a majority of votes, and in case of an
equality of votes the Chairman, shall have a second or casting vote. A
Director may at any time, and the Secretary, upon the request of a
Direcior, shall summon a meeting of the Directors. Unless otherwise
agreed by the Board, it shz2l! not be necessary to give notice of any
Directors’ meeting to a Director otherwiss than at his address in the
United Kingdom in the reglister of members, or to such other address in
the United Kingdom as he may furnish to the Company from time to time
for the purpose, but if so otherwise agreed the non-receipt or late
receipt of such notice shall not tnvalidate any proceedings at such
meeting.

A meeting of the Directors for the time being at which a quorum 1s
present shall be competent to exercise all or any of the authoritles,
powers, and discretions by or under the regulations of the Company for
the time being vested in or exercisable by the Directors generally.

The Directors may elect a Chairman, and if they think fit, also a
Deputy-Chalrman of thelir meetings, and determine the period for which
they respectively are to hold office; but 3f no such Chairman or
Deputy-Chairman be elected, or if at ary meeting nefther be present at
the time appointed for holding the same, the Directors present shall
choose some one of thetir number to be Chalrman of such meeting.
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The Directors may delegate any of their powers (except the powers to
borrow and to make calls), to committees consisting of such member or
members of their body as they think fit. Any committee so formed
shall, {n exercite of the powers so delegated, conform to any
regelations that may be imposed on it by the Directors.

A committee of two or more may be authorised to use the seal.

The meetings and proceedings of any Committee consisting of two or more
members shall be governed by the provisions herein contained for
regulating the meetings and proceedings of the Directors so far as the
same are applicable thereto and are not superseded by any regulations
made by the Directors under these Articles.

| All acts done by any meeting of the Directors, or of a commitise of

Directors, or by any person acting as a Director, shall,
notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any such Directovs or person acting as
aforesald, or that they or any of them were disqualified, or that the
appotntments of all or any of them had terminated, be as valid as if

every such person had been duly appointed and was gualified to be a
Director.

A resolution in writing signed by all the Directors shall be as
effective for all pyrposes as a resolution passed at a meeting of the
Directors duly convened, held and constituted. Such resolution shall
be entered in the minute book.

SECRETARY

The Company shall have a Secretary who shall be appointed and shall
hold office on terms to be decided on by the Directors and if there
shall at any time be no Secretary or the Secretary shall be absent or
incapable of acting the Directors may authorise any other person to act
as Secretary. Provided Always that a sole Director shall not be
tapable of being appointed or holding office as Secretary And Provided
also that no act which 1s required or authorised to be done by a

Director and the Secretary shall be performed by the same person acting
in both offices.

THE SEAL

Any document to which the Seal of the Company shall be affixed shall be
signed in the presence of two persons namely, one Director and the
Secretary or some other person (not being the sald Director) appeinted
for that purpose by the Direttors, The Seal of the Company shall not
be affixed to any instrumert except by the authority of a resolution of
the board of Directors ¢r of a Committee author{sed to use the Seal,
The Directors may exerciue the powers which are hereby given to the
Company under the Scatutey oF having an offictal sea) for use outside
the Unlted Kingdom.
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RESERVE FUKD

The Directors may, befors rzcommending any dividend, set aside out of
the prcfits of the Company, or of all or any accretions realised by
sale or shown by valuation of the assets of the Company or any part
thereof, such sum as they think proper as a reserve fund to meet
contingencies, or for equalising dividends, or for special dividends,
or for repairing, improving or maintaining the property of the Company
or any part thereof, and for such other purposes as the Directors
shall, in their absolute discretion, think conducive to the Interasts
of the Company, and they may, without placing the same to reserve, from
time to time carry forward any profits which they think it not prudent
at the time to divide, and they may fnvest the several sums so set
aside and carried forward upon such investments (other than shares of
the company or its holding company) as they may think fit, and may from
time to time deal with and vary such investments, and disnose of all or
any part thereof for the benefit of the Company and may divide the
reserve fund Into such special funds as they think fit, with full power
to employ the assets constituting the reserve fund, and the amount of
profits so carried forward, or the assets representing the same, in the
business of the Company, and that without being bound to keep the same
separate from the other assets.

DIVIDENDS

The Company may in general meeting declare a dividend to be pald to the
members according to their rights and interests in the profits, but no
larger dividend shall be declared than is recommended by the Directors.

Subject as aforesald and to any special terms upon which shares may be
issued (Including terms as te the date from which dividends shall run,
In the case of shares Issued during a financial year), the profits of
the Company avatlable for distribution shall (having regard to the
provisions herein before contained as to reserve funds and carrying
forward proiits) be applied 1n the payment of dividends on the shares
in proportion to the amounts paid thereon.

When capital 1s paid up in advance of calls, such capital shall not
confer a right to participate in the profits.

Rhen in the opinion of the Direcfors the profits of the Compady permit,
interim dividends may be declared and paid by the Directors on account
of the dividend for the then current year. The Directors may also pay
the fixed dividends on any preference shares.

The Directors may deduct from the dividends payable to any member all
such sums of money as may be due from him to the Company on accounts of
calls or otherwise. Every dividend and instalment of interest shall
belong and be pald (subject to the Company's 1ien) to those members who
shall be on the register at the date of the meeting at which such
dividend shall be declared, or at the date at which such finterest shall
be payable respectively, notwithstanding any subsequent transfer or
transmission of shares.
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Notice of any dividend that may have been declared shall be given in

manner hereinafter mentioned to each member entitled to payment of such
dividend.

Mo dividend shall be payable except out of the profits of the Company
(which expression chall include profits carried to revenue account
arising from an asset bought by the Company on the terms that the
Company shall take the profits of such asset as from a past date), and
no dividend shall bear \nterest as against the Company. All dividends
unclaimed for one year after declaration may he invested or otherwise
made uge of by the Directors for the benefit of the Company until
claimea.

Unless otherwise directed, any dividend may be pald by cheque sent
through the post to the registered address of the person entitled, or
fn the case of joint holders to the registered address of that one who
stands first on the vegister in respect of the joint holding, and every
chegque oF warrant so sent shall be made payable to the order of the
person to whom % is sent, and in the case of joint holders any one of
such joint holders may give effectual receipts for all dividends and
payments on account of dividends. The payment of any such cheque or
warrant shall operate as a good discharge to the Company in respect of
the dividend represented thereby, though 1t may afterwards appear that
the same has been stolen or that the endorsement has been forged.

A genera) meeting may resolve that any surpius moneys arising from the
realisation of capital assets of the Company or any investments
vepresenting the same or any other undistributed profits of the Company
not subject to the charge for income tax be distributed among the
members on the footing that they veceive the same as capital.

CAPITALISATION

The Company in general meeting may at any time and from time to time
pass a rasolution that any sum not required for the payment or
provision of any fixed preferent1a1 dlvidend, and elther for the time
being standing to the credit of any reserve fund or reserve account of
the Company, including sums arising from a permanent appreciation in
value of capital assets or premiums received on the issue of any shares
or debentures of the Company, oOf the amount standing to the credit of
the capital redemption resevve fund, or belng undivided net profits in
the hands of the Company. pe capitalised, and that such sum be
appropriated as capital to and amongst the ordinary ghareholders in the
proportions in which they would have been entitied thereto if the same
had been distributed by way of dividend on the ordinary shares, and in
such manner as the recolution may direct, and such resotution shall be
effective; and the pivectors shall in accordance with such vesolution
apply such sum tn paying up in full unissued shares of debentures of
the Company on behalf of the ordinary shareholders aforesatd, and
appropriate such shares or debentures and distribute th same credited
ac fully paid up to and amongst such shareholders in the proportions
aforesald in satisfaction of the shares and interests of such
shareholders in the sald capitalised sum. Where any ¢ifficulty arises
in respect of any cuch distribution, the Directors may seitie the same
as they think expedient and in particular they may tssue fractional
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certificates, fix the valye for distribution of any fuily paid-up
shares or debentures arrange for the sale ang distribution of the
proceeds of such fractions or otherwise in order to adjust the rights
of all parties, and vest any such shares or debentures {n trustees upon
such trusts for the persons entitied to share in the appropriation and
distribution as may seem Just and expedient to the Directors.

ACCOUNTS

The Mrectors shall cause true accounts to be kept for the purpose of
showing the assets and Habilities, receipts and expend!ture of the

Tts transactions. The books of accounts shall be kept at such piace or
ptaces as the Board think fit and shall at all t{mas be open to the
tnspection of the Oirectors. Except by the authority of the board or

right as such to Inspect any book, account or other document of the
Company, except as conferreg by law.

The Directors shall in accordance with the Statutes cause to be
prépared and laid before the Company at every annual general meeting
after the first a balance sheet showing the assets and 11abi)ities of
the Company, and a profit and loss account, made up to a date not more
than six months before such meeting, accompanied by a report from the
Directors on the position ang transactions of the Company. A printed

anhexed thereto), account and report shall, not less than twenty-one
days previously to the meeting, be sent to the members (whether or not
they are entitled to attend general meetfngs of the Company) to ali
debenture or debenture stock holders ang to a}l other persons entitied
to recelve the same, in the manner in which notices are hereinafter
directed to be sent, and three copies of each of these documents shall

Company 15 not aware or to more than one of jolnt holders of shares or
debentures,

AUDIT

Auditors shall be appointed and their duties regulated in accordance
with the Statutes.

NOTICES

A notice may be served by the Company upon any member efither personally
or by posting it in a prepald envelope addressed to such member at his
registered address, or (1f he has no registered address within the
United Kingdom) to the address, 1f any, within the United Kingdon
supplied by him to the Company for the 9iving of notices to him. If
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Al) notices directed to be given to the members shall, with respect to
any share to which persons are jointly entitied, be glvem to whichever
of such persons s named first in the register of members, and notlce
50 given shall be sufficient notice to all holders of such share,

Notices may be given to nolders of share warrants and to members whose
total holding of shares and/or stock does not entitla them to attend

A notlice may be given by the Company to the persons entitled to any
share in consequence of the death or bankruptey of a member by sending
1t through the post n a prepald letter addressed to them by name, or

Khere a given number of days' notice or notice extending over any other
pertod is required to be glven, the day of service shall not, unless it
fs otherwise provided, be counted in such number of days or other
period.

service 1t shall be sufficient to prove that the notice was properiy
addressed and put into the post office, Any notice required to be
given by the Company to the members, or any of them and not expressly
provided for by these presents, shall be sufficiently given §f glven by
advertisement, Any notice required to be or which may be given by

KINDING-UP

If the Company shall pe wound-up, whether voluntarity or Otherwise, the
tfquidators may, with the sanction of an extraordinary resolution
divide among the contributories in specte any part of the assets of the
Company, and may with the 1ike sanction vest any part of the assets of
the Company in trustees upon such trusts for the benefit of the
contributories as the lquidators, with the 1tke sanction, shall think
fit; and 1f thought expedient any such division may be otherwise than
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as If such determination were a special resolution passed pursvant to
the Statutes.

INDEMNITY

Every Director, Managing Director, Agent, Auditor, Secretary and other
officer for the time being of the Company shall be indemnified out of
the assets of the Company against any 1{ability incurred by him 1in
defending any proceedings, whether civi) or criminal ¥n which judgment
ts glven 1n his favour or in which he is acquitted or 1n connection
with any application under the Statutes in which relfef is granted to
him by the Court.
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business on 10th March 1993.
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WEST TRUST PLC
(Registered Number 94632}

At an Extraordinary General Meeting of the Company held at
the offices of Grahams Rintoul & Co Limited, Ceologne House,
13 Haydon Street, London EC3N 1bB at 11.00 a.m. on 12th
February 1993 the following Resolution was passed as a
Special Resolution:

SPECIAL RESOLUTION

THAT
(A) the Articles of Association of the Company be and
they are hereby amended in the following manner:-~

(i) by redesignating the existing Article 46
as new sub-Article 46(a}; and

(ii) by the addition of a new sub-Article 46(B)
as follows:

"“Whenever as a result of a consolidation
and/or division of shares any wembers
would become entitled to £fractions of a
share, the Directors may, on behalf of
those members, aggregate such fractions
- and sell the whole shares representing the
fractions for the best price xeasonably
4 obtainable to any person (including,
subject to the provisions of the Statutes,
the Company) and distribute the net
proceeds of sale in due propoxrtion amongst
the members concerned unless the amount to
be distributed in respect of any individual
holding of Ordinary Shares amounts to less
than £3.00 (or such greater amount as The
International 8tock Exchange of the United
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Kingdom and the Republic of Ireland Limited
shall from time to time permit} in which
case such amount need not be distributed
but may be retained for the benefit of the
Company, and the Directors may authoxise
some person to execute an instrument of
transfer of the shares to, or in accordance
with the directions of, the purchaser. The
purchaser shall not be bound to see to the
application of the purchase money nor shall
his title to the shares be affected by an
irregularity or any invalidity of the
proceedings in reference to the sale.";

(B) the 204,000,000 Ordinary Shares of 2.5p each in the
capital of the Company (both 1issued and unissued)
be and they are hereby consolidated and divided
with effect from close of business on 10th March,
1993 into 20,400,000 Ordinaxy shares of 25p each;
and

(C) the Directors be and they are hereby authorised to
make changes to the 1rules of the West Trust
Executive Share Option Scheme to take into account
such changes to the share capital and do all acts
and things necessary to implement those changes to
the rules of fhe Scheme.
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Certified to be a true copy of the Special Resolutiocn
passed on 12th February 1993.
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WEST TRUST PLC
("the Company")

. {Registered No. 84632)

At an Extraordinary General Meeting of the Members of the
Company duly convened and held at the offices of Edge &
Ellison, Solicitors, at 18/19 Southampton Place, London WC1A
2AJ on the 20th day of September 1993 at ||{.72-0 ~a~ the
following Resolution was passed as a Special Resolution:-

THAT:

(A) the conditional agreement dated 27th Auqust 1983 and
made between Mrs Maria de Lourdes Nichols and others
(1) and the Company (2) which relates to the
acquisition of the entire issued share capitals of La
Mexicana Quality Foods Limited and Coppingexr Limited,
a copy of which, marked "A", 1is produced to the
meeting and for the purposes of identification signed
by the Chairman, bhe and it is hereby approved and
ratified and ‘the directors be and they are hereby
authorised to complete the said agreement subject to
such amendments (if any) as they may think fit;

(B) the authorised Ordinary share capital of the Company
be increased from £5,100,000 to £9,066,000 by the
creation of an additional 15,864,000 Oxdinary shares
of 25p each;

{C) the directors be and they are hereby generally and
unconditionally authorised pursuant to section 80 of
the Companies Act 1985 (the "Act") to exercise all._the
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powers of the Company to allot relevant securities
(within the meaning of sub-section (2) of section 80
of the Act) up to an aggregate nominal amount of
£4,548,198.50 provided +that this authority shall
expire on 19th September, 1998 but so that:

(i) this authority shall allow the Company, before
the expiry of this authority, to make offers,
agreements or other arrangements which would ox
might require relevant securities to be
allotted after such expiry and so that the
directors shall be allowed to allot relevant
securities pursuant to any such offers,
agreements or other such arrangements as if the
authority conferred hereby had not expired; and

(ii) the authorities previously conferred on the
directors to allot relevant securities shall
cease to have effect provided that such
cessation shall not have retrospective effect;

the directors be and they are hereby empowered,
pursuant to section 95 of the Act, to allot equity
securities (within the meaning of sub-section (2) of
section 94 of the Act) pursuant to +the aunthority
conferred upon them by paragraph (C) of this
resolution as if section 89 of the Act did not apply
to any such allotment provided that:

(i) the power conferred hereby shall be limited:

(1) to the allotment of equity securities in
connection with rights issues and other
offers in favour of holders of Ordinary
shares where the equity securities
respectively attributable to the
interests of all such holders are
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proportionate (as nearly as may be) to
the respective number of Ordinary shares
held by them but subject +to such
exclusions or other arrangements as the
directoxrs may deem necessary or
expedient in relation to fracticnal
entitlements or legal, regulatory or
practical problems arising under the
laws of, or regquirements of any
recognised regulatory body or any stock
exchange or otherwise in, any overseas
territory; and

(2) to the allotment {otherwise than
pursuant to sub-paragraph (1) above) of
equity securities up to an aggregate
nominal value of £225,890; and

the power conferred hereby shall expire on the
date of the annual general meeting of the
Company in 1994 or on the expiry of the 15
months period following the passing of <this
resolution (whichever is the earlier) but so
that this power shall allow the Company, before
the expiry of this power, to make offers,
agreements or other arrangements which would or
might require equity securities to be allctted
after such expiry and so that the directors
shall be allowed to allot equity securities
pursuant to such offers, agreements or other
arrangements as if the power conferred herxreby
had not expired; and

the power conferred hereby shall be in
substitution for and to the exclusion of any
other power previously conferred on the
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Cormpanigs Act 1985

To the Registrar of Companies

Name of company

For official use Company number

r=s—T1-"

| I 94632

| I U -

« WEST TRUST RLC

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated....20th _September 1993

increased by £ _3.966,000

beyond the registered capital of £ _5,100,000

the nominal capital of the company has been

A copy of the resolution authorising the increase is attached.t

The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follows:

Panking in all respects pari passu with the existing ordinary
shares, save that they will not rank for the final dividend
in respect of the year ended 31lst March 1993.

Signed

Pleasea tick here if
continued overleaf

A Designation Prawspr. Date Zo- 447

Presentor’'s name, address and
reference {if anyh

Edge & Ellison
18/19 Southampton Place
London WClA 2AJ

Ref: PT/SH/TB/8098

For official use

General section

Post room
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COMPANIES FOFEM No. 123

Notice of increase
in nominal capital
quttasg do not Pursuant to section 123 of the Companies Act 1985
wiite in
this margin
To the Registrar of Companies For official use  Company number
Please complete I
fegibly, prefarably | [ | 94632
in black type, or (WS R A

bold block lettering  Name of company
* WEST TRUST PLC

* insert full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 17 _December 1993 the nominal capital of the company has been
increased by £5,047,000 beyond the registered capital of £ 9,066,000

A copy of the resolution authorising the increase is attached.§

§ the copy must be
printed or in some
other form approved
by the registear

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new shares

have been or are to be jssued are as follow:

Rarnking in all respects pari passu with the existing Ordinary Shares of
the Company

Please tick here if
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v WEST TRUST PLC

At an Extraordinary General Meeting of the Company held at the
offices of Edge & Ellison, Solicitors, 18/19 Southampton Place,
London, WClA 2AJ at 11.00 am on 17th December, 1993 the
following resolutions were passed as ordinary resolutions:-

ORDINARY RESOLUTIONS
¥. THAT :

(A} the conditional agreement dated 29th November, 1983
and made between Drenning BV (1) and the Company (2)
which relates to the acquisition of the entire
issued share capital of Drenning Limited, a copy of
which, marked "A", is produced to the meeting and
for the purposes of indentification signed by the
Chairman, be and it is hereby approved and ratified
and the directors be and they are hereby authorised
to do, agree and execute all such documents, acts,
deeds and things as may be required to complete the
said agreement subject to such amendments (if any)
as they may think £it;

(B} the authorised ordinary share capital of the Company
be increased from £9,066,000 to £14,113,000 by the
creation of an additional 20,188,000 ordinary shares
of 25p each; and

(¢) in addition and without prejudice to the authority
conferred upon the directors by a Spacial Resolution
of the Company dated 20th September, 1993 the
directors be and they are hereby generally and
unconditionally authorised pursuant to Section 80 of
the Companies Act 1985 ("the Act") to exercise all
the powers of the Company to allot relevant
securities (within the meaning of sub-section (2) of
Section 80 of the Act) up to an aggregate nominal
amount of §£5,047,000 provided that this authority
shall expire on 16th

0635t




0635t

December, 1998 but so that this authority shall
allow the Company, before the expiry of this
authority, to make offers, agreements or other
arrangements which would oxr might require relevant
securities to be allotted after such expiry and so
that the directors shall be allowed to allot
relevant securities pursuant to such offexrs,
agreements or other arrangements as if the authority
conferred hereby had not expired.

THAT +the conditional agreement dated 29th November,
1993 and made between the Company (1)} and K J Moore (2)
which relates to the sale of the entire issued share
capital of Ken Moore Limited a copy of which, marked "B",
is produced to the meeting and for the purposes of
identification signed by the Chairman be and it is hereby
approved and ratified and the directors be and they are
hereby authorised to do, agree and execute all such
documents, acts, deeds and things as may be required to
complete the said agreement subject to such amendments
(if any) as th think fit

A
\ k

Diredtor

Certified to be a true copy of the ordinary resolutions passed
by wWest Trust PLC in general meeting of 11.00 am on 17th
. December, 1993.




WEST TRUST PLC Company No 94632
MINUTES OF AN EXTRAORDINARY GENERAL MEETING

HELD AT 18/19 SOUTHAMPTON PLACE LONDON WC1h 2AJ

ON_5 JANUARY 1994 AT 11.00a.m.

The Chairman declared that the meeting had beeen properly convened and
that a quorum was present. The following resolution was passed as
SPECIAL RESOLUTION :

THAT, subject to the completion of the sale by the Company of Ken

Moore Ltd, the Company’s share premium account be reduced by the sum
of £1,083,977.

P Lovegrove

Chairman

ied Trye Copy

KLTM

Secretary




