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| Mo mime of ia Company i “IHE WIBSEY PERSEVERANGE MILL COMPANY

K

9,~The Registered Ofitr ¢ of the (}umpuuy‘\’vill be situsted in England.

3.—~The objects for which the Compupy is established ar: the takivg by parchase or olherwiso
of land, eagements in Jand, and water, within the township of Nevth Bicvley. in $ho Qounty of York, or
o URAY

the immedinte meighibourhood thexeof; the wection mnd coustrnction ow {ho snid land of a mill

or millg, shed or sheds, awl all neecsary or convenienl engine houses, boiler ]l(:lll?(‘ﬂ, warchouses,
offices, coltages, reserveivs, and other outbuildings and appurtenances; the furnisﬁing of the same
with engines, hoilers, shafling, and otlies muachinery and apperatus; and the lcttiug\ of the same,
with or without melive power, to be sapplied by the Compary un leage or otherwise to o Eémnt
or temanls for the porpuse of earrying on thercin “e busincas of the worsted trade, or any proce.s
" of morviichure cormeetcd thercwith, o puch ofhr buginess or LUSIDEELEG e thull e spproprinte

to the natwee of the premises, (Prdd Hie dositg a?l asteh olieci Haeregsd X9 & 24 -

AU
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Mo g precétestlad oy certclecetire Lot

iy

4—The Yubility of the menibers i limiied.

5 —The nomiual capital of the Cianpany is L10020 divided into 30,000 ehaves of £1 cach,
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Timited, is Incorporated under the Companies’ Act, 1862, as a Limited ngn?pany, thu;
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" ARTICLES OF ASSOCTATION

- OF THE

WIBSEY =~ SRR

evseberance il @omgany,

N

(LIMITBD) B B

]

Tr 15 AGREED AS FOLLOWHY: : , e

PART I.—~INTRODUGTORY. -

1, Nouo of the Rogulations conteined in the Table mavked A in the first Schedule
to The Companios’ Act, 1802, shall apply to this Company, excopt so far ns -

thoy sre expressly embodied in theso Articles of Asgocintion,

w ennglruction, the following words and oxprogsions have, in {theso Arbicles of

Association, the several meanings hereby assigned to them, thet is to sny :—

Words importing the singular numbsr only includo the plural number, and smgulu- and
aral nume.
words importing the plural number only inelud + tho singular number. b""‘

Words importing tho masculine gender only include the feminine gender, :

4 The Compuny” macans “THE WIBSEY PERSEVERANCE MILL 4
COMPANTY (LIMITED).”

i [hege presents” means and ineludes the Momorandum of Assoeiation of hess yee.

sonts,
the Corapany. wnd these Regulations or Avtieles of Asgoeiation, and all

idher the Regmlations of the Company. from time to time in foree.,

v Specinl Resolution” means i $peeial Rezeluden of the Company. i kpeoial Reon ]

. . . . ntimy,
aceordance with Section 51 of The Companies® Act, 1862,



Clapital,

Sharea.

Momboe.

Divectors,

Solicitor.

Audilors.

The Btatutes.

Register.

Month,

WwWibsty erseveriusee MM Company, Limited,

Pavé | - Dudeoductory.
v Capital means the Capital for the time being of the Company,
« Shares” means e Shares from time lo time in the Capital,

« Member” means and incindes every porson who has agreed 1o become a

member of, or the holdor of, a share in vae Company, an'.» hose namo is

v
:

enterad on the Register'ns the holder of o share.

 Directors” menns the Divectors from time to time of the Company, or as
the cage may be, the Directors ngsembled at o meeting of Dircotors ab

‘

which a quorum is present.

v Solicitor’ meuns the -Solieitor or Yolicttors from e Lo timo of the Cow-

pany, or any one of them, as the ease may be.
« duditor” means the Andilor or Aunltors from haw 48 dime of the
Company.

“ The ]Staiutus” means and inelndes The Companies’ Acts 1862 and 1867,
and every ov any other Act, from time to time in force, concexning Joint
Stock Companies with Limited Liability, and necessurily affecting the

Company.

¢ Register” mesns the Register of Sharcholders or Mombers to be lept in

aceordance with the Statutes,

© Montl' monnd & Uploudor Month,
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The Wiksey Persevorance Ml Company, Limited. 5

{(Part 2~Pyelimdnary Avvangements)

PART IL—PRELIMINARY AB.HAN,GEMENTS.

PROVISIONAL DLRECTORS.

The following Gentlemen, that is to sny:

'wm,gg SUCKSMIVE, Gentleman,

THOMAS WOODHEAD, Innkerper,
WILLIAM HODGSON, Tallow Chandier,
HENRY BARRACLOUGH, Butclor,
SAMUEL TIORNTON, Geocer,
WILLIAM THORNTON, Miuer,
ARRAHAM PRIESTLEY, Grocor,
WILLIAM LISTER, Shoemaker,
DBENJAMIN PRIESTLEY, Grocer,
HENRY ORMONDROYD, Mincr,
EDMUND TOWHNEND, Agent,
All of Novth Bierley, in the Connty of York, and

SQUIRE ITOLUSWORDT, of Wrke, in tho said Ceunty, Contractor,

or such of them, ns for the time Leing shall he able and willing to aet shall he
tL~ Provisional Directors, aud shull have power {o regulie (heir proceedings
and to transaet the bosiness emrasted to them in seeh manner as they shall
think fit, but they shall not receive any remunecation for theiv sevviees,  All
Acts, Orders, Resolutions, m other proceedings of any Meeling of’ the Provisional
Direetors shall e desmed to b the Acts, Orders, Resolutions, and proveeilings of
the Provizional Directors,

- s ‘!I .




) OPfie Wibsey Perstyertnee M Compiny,y Lindied

(P, b 2=TPrelininary Arpangements.)

4, The husiness of the Company shall be commenced, although only a portim of the

Capitat shall havo been subsoribod. ‘

4

Positionand 3, Unkil the clection of the frst Directors #holl take place, in accordance with thesn

duties o

%ﬁ?g‘éﬁ;“‘ pre.ents, tho Provisional Dircelors shall be deomed 1o be, and shall act us

Diveetors, and shall bo entrusted with ad may exerciso all sueh of the dnbies and
powers hevoinafter entrustell 10 and divected to be axcreised by the Divectors, as
ghall require to be ‘excroiﬁed in er..ui ling the Company, er be necessary 1o
onable the Gompsmj- to commenee itg ordinary business, including the purchase ov
other nequisition of dny lands, houses, ov buildinge, and the entering inte any
contracts in relation thereto, tho appointruent and the determiuation of the saliies
of & mnager or MAUAZCELS, and other officers ov servants, and tho making, subjeet

to the rogulptions hercinafter contained, of such calls ns they may think necessary.

f(f’;{’%:%gf 6. The Provisional Directors, before the olection of the fivst Directors, and if. mnd so' far

gﬁ‘&%{fggﬁa as shall bo necessary, {he Directors, after euch election, shall iave powor—
aro appointed, !

und 11)1. tor%(u'ds 2

in Lirccword. . s .

Tho Allotmont o allob tho whole, or any part of tho Shaves of tho original capilal of

of Sharcs. tho Company, to such of the applicants a5 they me think fit, and to regulate

the amount and to recoive payment of all moneys t6 be poid on application

{or or nllbtment of Shores.

1’nyl;nqnﬁ of fl'o pay out of any moneys of the Company for the time boing in their
prel‘minary ; .
expenses, Tiands or subject to their control, all costs, charges, and cxponses which shall

Tuve beon, or shall be incurred or susteined in or about the getling up and
cstablishment of the Company, ¢t obtaining the capital, or in any mennor in
velation thereto, including the expenso of registration, and such {ees, com-
missions, or other compensslions for serviees rendered or to bo rendered
in promoting or advoncing tho intorests of the Compuny as they may think

fit or agree upon.

Provisionnl 7. When tho lirst Dircotors shall have been deelured clogied in manner hereinafter
Direotors to ba

dilsuolvcﬂ, provided, the Provisional Divectors ghall be deemed to be digsolved, and {lo
wlien
ll‘:i‘ifg;‘;n members thereof ov such of them a3 «hell not Ty heen cleeted Directors shall

cease (o have any power or authorily under theso predents, exeept the power or

authority to which they may be entitled ns individual members of the Company.

£3. " :%
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The Wibsey Perseverance Miki €ompany, Simited. k3

(Durt 3=DHstihation of the Cupital ol the Company.)

PART IIi—DISTRIBUTION OF THE CAPITAL OF 'THI
OOMPANY.

SHAREN.

8. No share shall be subdividad.

whetlher such appliestion bo or linve begn afgnecl before or after the ingss-
poration of ihe Conjany, shall, if folloved bv ann wllotment oF any shinves
thorein, be an accoplance of shaves withinsthe n'eamnw of these presontt; snd
evory person who thug, or by payment of ruy eall or ealls, or otherwiso uecepts
auy shave, and whose neme is on the Register shall, for the prrpose of these

presents be considored the holdoer of tho share.

10. The Company shail nob be bourd hy ov recoguize rny vquitable, conk tingent, futuve,

o pavbial interest i i ,lny share or (oveept ¢ vly ns by thes. presonts is obhorwize

oxpressly determmcd) any other vight in respect of o ~havo than an absolnto

.~ vight thevelo in thqﬂfpex son from time to time.vegistored s the holder thereof.

u‘

11, I two or more perrons aro registered as joint holders of any share, any ono of such

persons may. g:vo effectunl receipts for any dividond or bonns payeble in respoct gy
of huq]* slmre, and the fivst named in the Register shall, ns regards voting at
mcftlngs, sorvice of motices, and all or any other matter conuected with the
" Compnny, execpt the tromsfer of the share be deemed the sole holder theveof,
unless the Directors in any case order some other of the joint holdurs of the
share to be dzemed the solo holder, which they shall have powoer 1o de.

12, The Company shalt have n first and paramonnt lien and eharvge nvailable ot lnw and

+m cquity on all tho shaves of every member, and on oll dividends and bonuses,
from time to time, payublo to kim out of the funds of the Company, for all moneys
from time to timo due {o the Compuny in respeet of any cell, or for any dobb duo
from such member, or Hability incurred on bis account, whether such dcbt ov
liability bo ascortnined or contingent, and whother suen call, debt, or Linbility shall
Tave acerued on acesunt of such momber alone, or jointly with auy other person,
anid such shazes shall also be n seeurify for indemuifying the Company from any loss
wlich may bo snstained by reason of the non-payment: o any chegue, promissory
noto, bill of excheage, or other nugotiablo in.trument which iy ad any tino by held
by the said Company, or upon whiel the Compuny may lave become liable,
and upon which such member shali be linble antecedently to or in velief of the
gaid Company, and when any share x held, o1 any dividends or onuses wrn
payable by or to moro persous than one the Company shall have the len thereon
for all eneys due o1 to hecome due to the Company in respeet of oll sueh ealls,

No Sab-divi-
#ion of Bhares,

9. An applieation signed hy or on bebalf of any ¢ qpplivauﬁ for shaves in the Compimy, doreptaneo of

Company uot
recognise |
portisl or equi-
.table inferests

in Shaves

Provision in
easo of joint
ownorghin of
Shares.

Compauy to
uvo n lion en
Bhares,



] Mhe Wibsey FPorseverange FEEE Cowpany, Limigod,
(Part BomDigtritution of tha Cogpdal af the tonpeny.

debty, Tabilitws, cheyues, notes, bills or instraments as afovesaid, of all vrany of

the holders of the share oy persnns to whom {he dividends and honuses aro
poayable ; fmu ip il cases the Company sball he entitled to hawe - ¢ Hea made
available by cale of the shores subject therelo, bub uetling in this regulation

contained shall by implivation or othorwise profeet smy share, dividend or honus

from auy Zobility under these presents o ho forfeited for the benefit of the

Company.

?umprnlay nob 13. No shase shall be purchaged by or on behali® of the Company.

o parchage -

Sharer.  .” .

’ 14, No raembur who shall change his name or placa of abodle, ov being « fomalo shall
marry, and no husband of any such last mentioned mcmber ghal) be ontitled to
recoive any {dividend or intevest, ox to vote until notice of the change of name or
abodo, or of fie moivinge, be given to the Compuny, i order for the registration

thereof

(JERTIFICATES O SHARES.

’,i’;‘:ff:gﬁ%":atgn 15. On demand by the registered boldex of any shave, the Directors shall deliver to him
* dewnnd, o cortificate ov cortificates under the Common Seal of the Company in such form
ns tho Divectors shall, from time to time, preseribe, specifying the sharo or shaves

held by him, and the amount pid up thereon,

%:ﬁ‘:m}fgg 16. Tf any ccrtificate be worn out ov lost, it muy bo renowed on wucl: proof; as shall be
satisfactory to the Directors, heing adduced fo them of its being worn out or lost,
or in defiult of such proof, on such indemnity as the Diveetors dcem adequato
Leing givon, and any person registered ag the holder of more shares than ona may
snrrender or return to “the Compnny the cortificote or certificates of his shares,
and receive in exchango therefor anew cerlificato or new certifientes of thoe shares
of which he id sach holder, ench such new cortifieate ic compriso one or more
shares as the person so rogistered muy desire.

c.aégtg icftx;t;ﬁ 17. Tuch member shail be entitled to an ciiginal cevtifiento gratis, bub in every othor caso

Reuowed ffox-

tifieates o,
ench,

oue ghiing shall, if the Divectors think fit, bo pnid to tho Company for overy
certificato.
Tesoofnew 18, When n shme is forfeiled andt the certifieate thereof is not dolivered up to tho

Oertificntes

g’?lfa{'?:;fmted Company, the Dircctors may issue o new eertificate of the share, dislinguishing

it, a4 they think fit, from the cevtifienie nok delivered up.

CALLS ON SUARES,

gﬁlrl.{;g(g:ilzxay 19. The Directors may, [om time to time (bub swhjeet to the regulativns of these
presents), make such ealls upon the members, in respeck of all moneys wnpaid
o thuiv ehaves, ag the Divectors may think fit, and every member shall e
% o pay the amound of every call ef the lime and pliee appointed by the

Dircwen,

S

8

v



e Wibsey Porgeverance il Company, Limited. o

(Dt 33 = D0Eebntion of the Cupitd of the Cuingaityao

20, One mondh's notien at the least shall he given of ke amount, and of the dime and Ong mondite

. e : “all.
place appointed by the Directors forr tho payment of avory eall, ca

9], A eull ghall be deemed to have boen mude ab the timo when the resulution of the When Call
decmed to be

Diveetora anthorising such call was passed. made.

R

23, No call shall excoed Five Shillings o shave, or be made payable within two months *L‘:“l'ﬁ‘;“rf‘f of
Jint ' nav ; 3 teovsh Bobween
of the day appeinted for payment of o provions enll, B

98, The Directors may, from {ime to time, ab ¢helr diseretion, oxtond ihe time fixed

for the payment of any eall, and /ma_v extend the tme as to all or quy of the

Fwgarye x,,

e L ok

anembers whom, from residence beyond seas or other cause, the Directors deem

fairly entitled Ho the extension ; but no member shall be entitled to claim any

gach extonsion as of right, mrd sueh cxtension, if granted, shall ho considered as

o mattor of favour,

D e 5

24, 1f any enll romain 2apuid after the bmo fixed oratlowed for payment shereof, the %’;W;mf N
il
person lisblo to pay the samo shall pay interest thorcon ab such zato nok unpaid Ualle,
oxneeding £10 per eentum per annum as the Divectors shull preseribe, and

ghall also, mnless the Directors othorwise order, forfeit, for the benefib of the

Compuny, any dividend or Lonus declwed or appropuiated or payable upon B
ot in respect of his shares, whilo the call or any interest thercom romping %
nnpaid,
|
95, "'ho Company may, without any notice further, ot other than the notice provided g"’amt%‘;]‘ i g
for by elnuse 20 of these presents, sue any member for the amonnt of any enll

that shall not be paid ab the time fxed or allowedl for payment thereof, and may

o v

e e T T T T D T TR

recover the smme, with the interest thercon after the rate preseribed by tho
Divectors, Ab the Leinl or leavhsg of any action ve suir, to be brought by the
Compeny ogeinst any member, to recovor any debt duo in resppet of o call, it
sholl Do sulficient fo prove that the namo of Lhe dofendunt is on the register
e the © older of Hie numker of shares in respect of which the debt acerned,
hab rotic « of the call war rerved on the defendant in uecordanes with those
prosencg, wnd that be faikd o pay the same; and it shall nol be necessury
to prove the validity or regularity of the eall, or any other malter whalso-
ever, bub the proof of the mattors sforesaid shall be conclusive evidenee of
the dobl.

TRANSIER OF SHARES,

96, Any holder of a share who proposes o fraster the same slicl] serve notice of Nomp of pree
; . . L 1 4cd Trang.

saelt propesal on the Company,  Phe potiee chall he in writing unler  the Terve 3 to ba
: ) gubmitted for

hand of o propesers it shail speeity the chaye or shaves o be tranelerred %’Fﬁfggmd"’

[ Y

sl (e nutes i the propued tronseiree o transtereecs,

o T e T T

i ST
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10 The Witsey Pervseverance Milx Compuny, Limied
(Pt 3=Distritation af the Cupital of fhe Centpany.)

?ng;%"‘t‘ﬁm 27, "Cha Divectors shall, witlun {en duys from the service of the notiee, JJechiro their

faaong fa ox Assent to or dicsent fum the puoposed transfer in writing aldressed 1o tho
Ri?ijzgsfg:‘} proposer; awd sont by post to or left nt his vegistored place of abode. IF they

do nob deolwo their dissent within such period of ten days thoy shell ho
deon e to have assented to e trangfor, and the same slall he vegistered
aceordiugly.

‘If‘fcl&)?ff{%c 28. The power of the Dirvefors to dissent to any propesed traunsfer shall be absoluto

V1 oG- .

tor cousont. and final, and sholl nob be the subjeet of appeal to any other authority ; and
no transfer shill be registored ar have any cffect, without the consent of the
Directors given in mannor afzesaid,

%,Tr"gfe E%E, 20. The instrament of {ransfor of any share in tho Compeny shall he oxccuted both
by the trmsferror and transferrce, and the transforror sholl be deemed to

remain & holder of such shave until the name of {-.11‘9 eangferroe is entered on

p
the regislor in respact thereof. r
,Il'"fnﬂnfof 40. Shores in tho Comprny mny bo transferred in the following form :—
nsLer. .
3 A3, of in consideration of the sum of \
pounds paid fo me by O, D)., of do hereby trensfor to the
said O.D., the share [or shares) sumberod ‘ standing in

my ndne in dhe books of the Wibsoy Perseverance Ml Company (Limited),
to hold unto the said 0.D., kis execntors, wdministrators, and assigns, sulject
Yo the sevoral conditions on whieh I Il the samo ab the time of the
exeention thereof; and I, the said C.D., do herehy agree to take the said
share [or shares) subject to the same conditions. As witness our hands
the 'J day of

?fv :‘El;g‘t;l:‘ 31, A memorial of every {vansfor &' ' b fairly and distinetly entered in & book, to bo
called “the register of iransfors,” nnd o memorandumn of the entry shall ho
endorsed on the instrument of transfer 5 and for making such entry and endorse-
ment tho Company mey demnnd and take, such fees as shall o fixed by ihe
Dircetors, but not exeeeding one shilling for eacl shave lransterred.  "Phe registor
of transfers may ba cloged during surk Hae or times, not excceding in fhe whele

thirty days in cach year, as the Divectors may think fit,

32, No transfor shatl he registared during the fonvteon lays immediately preceding any
ordinary gencral meeting,

TRANSMISSION OF SITARES.

Representa-  gu . " it .

soed Tuim 94 The excentors np Adeninddrators of o decgased membiee shall ho the woly percon
voats of ' . ) . R .

Deconsed reewsmied by the (anpany g living any title 40 his shares,

Members,



‘Lhe Wibsey Persevernnce Mill Compnny, Linrited. 11
{Part d— Di-tritotion ) the Cagpital of Hhe Unapaing
84, Any person hecomivg entitled to shaves in consequence of the death, or bankruptey i‘;:;lgg'ﬁ:emh
@ of any 1geraher, ov in congequence of thy warringe of any fomale mexnber, or by gﬁ’_‘lﬂﬂvim
any other lawiul means than o transfor, may bo registered as o member upon sueh
ovidonce beine produced of the transmission of the shave, ay mny from time to
tima ho required by tho Divectors, 'When any porson is registered as o member,
upou the transmission of o shave, a memeriel of the {rénsmission shall bo entered
by the Solicitcr of the Comgany in the register of transiers, and the Solizitor
may demond and tuke for every such entry such fees as shall be fixed by the
Diveotors, not oxceeding one shilling and sixpenco for ench s wire transmitted.

. 3% @
) o 85, Awy person who Lag bocome entitled to a share in consequence of* the death, bank- ﬁo:giq:g inuy

® rupioy, or ing dveney of auy member, or jo consequence of the merriage of any :{1 e:&? g:f::e
Gasah member, may, instend of being registered himself, elect o have some )
Ferson, to be nominated by him and approved by the Directors, rvegistered as o
translerves of such share.

36. The person so becoming entitlod shall {estify such u]uc\tion, Ty executing to his nomi- l'frl;ﬂ;gg‘;.m

nee, nn nstrument of Gansfer of such share, and until hie does 8o, e ghall vetain

’ &l libiliby attachable to the holding of the shave.

87, In {hc cvent of any person, who shall bccome; entitled as aforesaid, failing, within
& ok twelve ealendar months from the acerunl of Lis title, to produce such evidonco of
his title as the Divectors shall reasonably require, and oither to cleet in favour of
being registered himself, or to oxeculo nn instrnmont of tramsfer to o nomince
approved by thoe Divectors, ib shull be lawful for the Pivectors, if 1thov ghall thinlk
fit, to declarve thal the shares, to which sueh person has hecome so ontitied, ave
forfeited. '

@ 38. The instrumens of lransfor shall bo accompanied by such evidonco as the Diveslors Direclors cay
roquirn
- - may require, tu prove tho title of the trm:sferrm-.‘ te{gget::)cg l?rfwu.
FORFEITURE OF SHARES.
@ 39. il any member fiils to pay any coll on the day appoinded or allowed for paywment If eadis not

. . aid, Notico to
thereof, the Dircetors mny at uny time thereafter, while the call or any park pe given to

. ) harebolder,
thoveof remains uupaid, rerve n nolico on hiw requiring lin to pay sueh eal],
togother with interest and any expenses that muy have aceritad by reason of suek

TON-PAFMEILL,

40, The notico shal’ name n further day on or before whieh auch eall mid wll interest and 'f‘('ll"ilg(‘f
] expenses thar have acerued by reason of oueh non-paymeni ave to ba paid, it shalt
also mume the place where payment is to he made {the place o named heing
@iiber the tegisteaed ofive of the Coms vy, ox some olher plave ab which calls of
e the Compavy are weuslly made payubie), the nutiee shall sl stute thab in the
event of son-payment at or before the time and at 1l place appouted the Shares

in wespoct of which aneh call was made will b liable to Be Toeteited,

Ay -y
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(Pait 8.~-Distributon of the Uepital of the Comgueniy)

]Ilgy‘}gg‘x“‘éw of 41, If tho requisitions of auy sueh notive as afvresaid aro not eomplicd with, any share
< ¢]

Shosea 10 bo in respect of whish such ngtice his heen givew may, ab any timw thereafter, beforo

paymont of all calls, intesost, and expenses due in respeel thoreof has been made,

Lo forfeited by o resolutin of the Dircotors 1o that effeet.

42, 'When any shave i so dorlared to be forfeited, molice of the forfeiture shall be given
to the holder (hereof, and an ontry of the forfeiture with its dale shall forthwith
be made in th vegister of menbers,

é-‘ﬁrmiu-td] 48, Hvery share which shall be forfeited shall thereupon be the property of the Company,
area Lo Ha

gltafilvw serty and muy be seld, veallotied, v otherwisc disposed of, eithey lo the aviginal holder
F Lo Lom. K .
pany. thereof or to any other persen, upon such terms and in suel mauner as the

Dircetors muy think G, oramny bhe. extinguished, as they may deem mont ndvan'

"

tngeous for the Company. oL

e
R I

ﬁ':litffhﬂgg:q 41 Any member whose shares have been forfeited shall, nobwithstandiig (andess the
1 1EL.
ﬁefe“éﬁﬁ’e‘} Divactors shall otherwisc oxder,) L - likble to pay to the Company all calls awing

forfeiture. upon such ghavos af tho {ime of thy forfeilure, togelher with interest thercon and

all expenses incurred by reason of tho non-Eayment of the calls.

g’ga{%{:%c of 45, The forfeiture of o sharve shall involve the extinetion ut the time of tho forfeiture of

oxtiwguish all interost fn end oll cloims and demands against tho Company in vespeot of the
Company.

ghare, inchuding all dividends and bonuses, whethcr acerved or fo accrue due
thereon. The right of voling and all ofher rights, priviloges, eud powers ineidental
to the shawve shall remain in suspense or abeyance uniil the share be sold or
reallotterl in accordenve with those presonts,

iZ;;ggﬁg :f 46, A siatutory declaration in writing, that tie call in vespect of  shure was made ard
notico thereof given, and that defuult in payment of the calt was made, and thal
the forfeiture of Jie share wis made by g vesololion of the Divesiors to thab
offeet, shall e snfficient evidenee of the fuete b rein slafed as ngainst o1 persons
entitled fo such share and sarh declaratiem awd the yeceipt of the Compary for
the price of sueh ghare shalt eonstitnte & goorl £it1r to auch shavo, and o corlificate
of proprictordip may be delivered to w purchases, av therenpon he shall be
deemed the Twhler of such charve, disehurged ftean o} od'ns due prier o suel
purchase, and be shall aob e bomiad tu see 1o the applieation of the purehase
monny, ner shell b 1itle to suel sharve Be allveted by any hregulurity in the

proceedings in reference to such fordeiture or sule.

Dir&ﬂgﬁm may 47, The Dirvclors way, a1 any truey secepd the st or forfeilure of any sliove;
eep . . . . s

Sg’ifilimdw from or Ty any menbore dosirans of surrenc g e forfisc g thamy, o such {omns
OF Biaren, -

ug they piy thiok st ool may dead vith s aedeshioves i any of the swayr, hopan-

hofore wodwrised with ronpuet to forfidinl Waros,

FAY

ekt
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INORBASE OF CAPITAL.

48, The Dircetors may, with (ho sanction of the Company erpressed by o special vosoln. Modo of .
1NCTEASd O,
tion, inercase the capital by the issue of now shares, such increase to be of suoh, Oepital
wzount pud extont s the Company in gencral mecting diveets, or if no diveetion :

is given, us tho Divestors think oxpedient.

440, Subject to any direction to the contravy that may be givon by the meeting which U,!ﬁoe%% %’iﬁiﬁﬁ
WISO LT 1
sunctions the increaso of eopital, all new shaves shall bo offeved to the membors in JO% Shores to

ffored to
peoportion to the existing shares held by them, and such offer shall be made by l;:‘:.:;:etom,
notice specifying the number of shares {o which the member is entitled, and-
Fmiting o time within which the offer it not accepted will be decmed fo Do
declined, aud after the expiration of such time, er on the receipt of an infims-
tion from the meraber to whom such notice is given that he declines to aceeph the
shawes offered, the Directors may Qispose of the same in such manvner as they
think most beneficial to the (Jompa.ny.

50. Any cupital reised by the creation of now sheves sbell ‘be subject to the same Now Capital

to bo on samo
provisiong with veforence to Lo payment of colls, wud the fovfeituro of shares on foot ng o4
originn
non-payment of calls or otherwise, as if it had been part of the original capital,  Capital

PART IV.~-GENERAL MEETINGS.

51e—The fixst genernl weeting shall be hold on tho fivst Monday in Februnry, 1871, ledn of
TFirst Gener
and ab sueh place as the Provisional Divecturs may determine, and the Provisional Mecting.

Divectors shail give at the lenst: twenly one days' notice thercof to the membors.

5%, Subscquent gencral meetings shall bo held at such time and place ns shall bo H%]dmg o{
. subsegquen
preseribed by the Company in gencral meeting, and if no timo or pluce iy preecribed G%%f;:zlv
n general mecting shall bo held at the hour of Twelve o'clock ab noon on the first

Monday in cach of the months of February and August in every yeav, ab such
place as may be determined by the Directors.

53, The above wmentioned general meelings shall e ealled ** Ornvsany MeEvumos: ™ all Oulum aul §
Extraor nnr\,
other general mectings shall he eatled * Bxumsoromapy.” Meolings,

»

o1, The Dircelovs may, whenover Hhey thinh fif, aud they shall, upon e roquisition made Cowening o

. Sxd pondinary
in writing by not Jess thau encefffth in xumher of the membus of the Company, Medinge,

opnvene an extracrdinary general meeting.
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0

%}?,E}{u‘-:;f 55. Except s vegards tho fieat ordinary meebing, not more thau fifteen and not: loas
than soven days’ notice specifying the place, the day and tho homr of meeting,
and, in euso of specinl business. the general pature of such business shall bo
givon to tho members; but the non-receipt of such notico by auy member shall

nol invaldate the proccedings at any goneral mecting:

PROCEEDINGS AT MEBTINGS.

Brsiness of  5O. All busimoss that is transscted ab an extraordinary moceting, and all 4.6 is fran-
Alectiogs greted ot an ordinm-_;r 1n¢6li1\g, with the cxeoption of electing Diveefors ond
Anditors, sanetioning a Aividend, corcideritg and passing vesolutions arising
upeil the necounts, hr."iﬁnca sheots and the orvdinary rveports of the Directors

and Auditors, shall he deemed special business.

3‘;01'“:1‘- w57, No business shall bo transacted at any general meeting (except, at w ordinary

01

Meetinge. meoting, the declaration of a dividund), unless o quorum of membors »§ present
ab the lime when the meeting proceeds to business, and such quormm shall

conslst of not less than seven members,

a;c:f:na‘j%% éf 58, If within ono hour from the timo appointed for the wneoting o quorum is nob
pregent, present, the meeting, if convened wpon the vequisition of members, shell Dba
dissolved : in amy other case, it shall stand adjowrned {o the swme day in the
next weck at the samo fime and placo; and if ab such adjowrned mecting o
quorum is not present within lmlf an howr from the {ime appointed for the

ndjenrned meeting, it shall bo dissolved,

glgai;;x\mt tof 59, TP Chairmun ( any) of the Boswd of Divectors shall preside as chsirman ak
IPCCTOTS T

presido. every genoral mecting of the Compony.

1€ Chateroan of 60, I there i no such chaivman, or if ab any meeting bo is not present within
Directors not

pacsenty szlor fifteen mirutes after the time appointed for holding the mecting, tho members
QITHGE FL L6
b appeinted. present shall choose some other Direetor, and if there shall he ne Diveclor

present, willing to act ay chairman, tien some one of their own number to be
ehairman,

'&Ieeﬁn_gmn;& 61. The chaivman may, with the congent of the weeting, adjomen any mecking from
o Adjonrucd. time to time sud from place fo pluee, and an sdjonened mweecting Aall e
eompidered o contmunanee of e opiging meeting fom which the adjimenment
took place, bul uo business <hall b transaetd at sny edjourned mecting oflr
than the business it anfinishied, and which might heve heea trawsaeled of the

meeting frone vhiels {he adjowrnment iook plaer.

'.

-
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@ (Pavt d~tonoral Mestings)
02. At any gowpeal meeting, unless o poll iy demanded by at loash thvee xaombers VOﬂl-rBlﬂb
Gonorsl
’ personally present, or unless it is otherwise expressly provided by the statutes Meating.

or by theso presents, overy quostion shall be decided by o simple mujority of the
membors personally presont and voling npon the question, and o declaution by
tho chairman that a resolntion hias been caxviod, and an entry to that effect in the
book: of the proccedings of goneral moskings of the Company shall bo sufficient
ovidenco of the faet, withoub proof of ihe number er proportion of the votes

recorded in favour of or against such resolution,

68. If ¢ poll is demanded by three or more members personally present, it shall be taken %g}f"g of
& in such a manner, ob such placo, and immedintely or at guch time within seven
days thoronftor og the chaivman direols, and the ret;ulh of sueh poll shall De
x deemed to be the resolution of the Lumpany in gonoral meoting. - In the ease of
an equality of votes nb any goneral mentmg, or upen the taking of any poll, the
chairman of the meoting shell bo entitled to o casting voto in addition to the

votes to which he muoy be entitled in respect of the shares held by him,

64. Tlie ordors, resolutions, and proceeilings of” overy generel meoting ghall bo entered Engg ofggo

in o book to bu kept for that purposge, o and the ontry shall ab tho mext gomeral %‘é‘;gr:;s
meeting be read as tho first business thoreab nfter the taking of:the chair, and
being then found or made correeb shall be signied by tho chuirman thercat, and
every such ontry purporting to ho #o signed shall; us. between tho members, bo
concln‘nva ovidence of all the orders and proceedings therein set forth, and that
tho swme were duly made and passed nftex propor notico in that behalf; and that
“the entry was duly made, and that the person appenving to have signed tho entry

as chajtman s duly eleoted and duly presided as such, and that he duly signed
0 the antry.

o] VOTES OF MEMBERS.

85, On every question that is nob decided by a simple majority of the members present i‘f,“;‘;"g 3{1 s

i g + oy
at o goneral mecking, every membes ghall have« : vote for each and every share Mo:nl;sn:s are

held by hira, but 1o membor shall Jinvo more than 100 votes.

. CIHY Y d mitice, curalor bouds, or Vetes of mem-
Q 66, If any member ix & Junatic ur idivl bu may vote by hid eommitice, ¢ i Mot

y r v v bo now compna
obher legal curator: and if any member shall be a miner he may vote by kis be ngw cotiy
guardian {utor or curater, or any one of them if moere than ene; hot no prrson
@ shall bo admitted 1o vute under this rewilition unless he shatl have left at ti.e
registered affice at least two days hefore the mecting at which the vote is o be

miven such evidence of lis title to vote as the Divee.ors {hink suilicient.
g ,
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* (Part Se-Divectors aad other C(iicers)

}i"jfl?e"ﬂ’;“ 6%, No momber shall bo onditled 1o vote ab eny gonoral meoting unless all calls dme:

‘\‘{%&f‘m t from him have been paid, and 1o membor shall be eatitled to vole in respoc of

any sharo that ho has acquired Ly transfer, unless ho lms beon possessed of the
share in respeot of which ho claims to vole for ub least thrce months previously

0 tha timo of hulding the meebing at which lie proposes to vote.

Voling per- . E i wo presonts exprossly provided to the conbrary, voles may be
yo !ﬂly,lm. by 68. Bxcopt ng is by these prese pressly provided to the Vs )

Prozs, © given uither personally or by proxy.

Proxybobs 60, Whe instrument appointing a proxy shall o in writing under the haud of tho
10 Yyl

;;go];ﬁ::?lnw appointor, or, if’ such appointor is a curporation under their commeon senl, nud

ba o menher, shall he abtested by one ox move witness or witnesses. No person shall be

appointed a proxy who is not & membor of the Company.

ﬁ}gﬁ t&}{& %70, The inghrument appointing a proxy shall bo doposited ab the registered office of the

three daya be-

foro mecking. Uompnny not less than seventy-two hours Dbeforo the time for holding the mecting

ab which the person named i - such instrument propsses to vote, but o instrament
appointing o proxy shall be valid aftor tho expiration of twelve months from the

date of its execution,

'

Toumof prosy, 71, Any instrument appointing o proxy may be in the follewing form :—

THE WIBSEY PERSEVERANCE MILL COMPANY, (LIMITED.)

I af n the county of , boing a
member of - Lhe Wilsey Porsoverance il Company, Limited) and entitled
lo {vote or vates,} heveby appoint of

as my prozy to vols for me and on my behalf at the {ordinary or extraordinary,
as the cnso may be,) gor:er:ri meeting of the Company, fo be held on the

day of s and ab any adjournment therenf, [or ab
any meeting of the Company that muy Yo held in the year.]

s witnees wyy hand this day of

Styned by the suid s i the preaence of

-
I

PART V. —DIREMTORS AND OTIIER OFFICERS.
DIRECUTORS,
ﬁﬂ?g’fl; of 72, The Dirvcetors chall never Be fervir than three in nuttber, and anless and until the
i1} el
Company m generad mecting shall otherwice deicrmine their number shall b

nine,
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Fhe Wibsey Perseveranee Ml Company, Limitcd, 1%
(Darel B Dipoctovy i oMer Qfeorsl)

7. Phe find iy eetors shall o eleeted af the first goneral meeting {0 bo keld at the timp Foatin of

afovesadd,

*4 Within seven deys after the fssaing of 1he notiees for the ficst ordinary meoting,
any meniber may appear in person ot tho office of the Company and propose any
duly qualified person for election Lo ¥he office of Director. No person who shall
not have been so proposed shall be oligiblc‘ to the office.

ROTATTON OF DIRECTORS.

"

75, The firss Directors shall continme in office uniil the first ordinary meoting in tho gy frst
. Dirvectors nra
year oue thonsand cight linndred and seventy-one, when thres of them shall vetiro tovetee,
from office, and at tho first ordinary meeting in overy subsequent year thice of

the Divectors ghall retire from office.

76, The first Directors shall first xotive from oftice, avd thy oidor in which Dircctors Moda ‘.’sg
rangi

who have been in offico during the same poriod ghall retivn, shall bo dotormined onler ol
by lob s Tn every othior enso the Directors who, fur lhoe time hoeing, shail have heen
longest in offico shall retive, If any question mdses ns to the retivement in

rotation of a Diveclor, it shall b determined by the Divectors,

77. A Direclor retiving by rotation shall, if qualified, be re-cligible. Direclors may
bere-elented,

78. The Company at the goneral moeting at which o Diveotor refives in manoer aforesaid (?iou;I%gy l‘t)
o iroetcra

shall fill up the vacated office by the oléetion of a. duly qualified member. B gofgfgs
vicant,

79. If at any meeting at which an cleslion of n Divoclor ought to take place, the pluco of Artaugensont

the vacaling Divector is not BGlled up, the meeting shall stard adjor rned till the }‘éﬁ?ﬁ; ﬁf oleet

at ordl
samo day in the nesh weok ab the seme timo and place;, and if ab such adjomrned Mccﬁmf"
mecting the place of the vacating Director is not filled 1, the wacating Direotor
ghall continne in offico until the firet ordinary meeting in the nex. year, anl zo on,

from timo to time, until his piaco is filled ap,

80. Any easunl vacancy ocentring in the Bosrd of Divcotors may be illed up by the e un
Dizectors, but any person 0 chosen shall volein his office 5o long only as the 2L
vacaling Direetor would have yetained tno same if no vaenney had ocewrred, and
every appointmaent snde under this regulation shisll be subject {o the approval of
the Company at the nezt ordinary meoting, and in ciso such appointment shall
not be approved of by the wmeeting, the Company shall eleet a menubor to B the

vacanl office,



s Phe Wiksey Porsovevynee JHHill Compiaty, Lintited.
(Pait GoeeThsoctons el wflee (F2n0)

General 5L The Company may from Hmo fe time in general mecting inercase the number of

Med e ma .
vary m:mhc‘i - Divcetors, or veduco the namber b, nok fower then theee, and may alsu detomine

of Divestors, ) . , -
in what roiation such inereased or xedueed number is 1a go out of office,

QUALIFICATION 01 DIRECTORS.

Bach Dicoctor 82, No member shail bo elected to the offiee of Director, cither ab o goneral mecting op

tohold at least . . - P
Ten Bhavea, to 11 o casual vocancy, anless he shall Lo at the time of his election the rogistered

holder of ten shaves at the least.

Wo two 83. If two or more moembers are ab any time purtnors fogether in any trading parbucr-

Tartucys to be

Direebars, ghip other than an inoorporated Company, one only of the members so in partner-

ship shall, during tho continnance of tho partnership, bo capable of election to, or
of hiolding the office of Director.

%:omli%nttion of 8, Fxcopt as vegavds tho first Divectors, no member shall be olested a Divector at any
mlanied o
Diveokars, genoral meeling undegs ho ghiall have been proposed fov eleckion by & momber not

Jopg than izw'onty-ono dnys, nor more than throo months before tho inceting, and
17.nldss the proposer shall have certified, ab the timeof proposing him, that he is
willing « - act if clected. -7
I‘l“

%;g?::{ntff;ion_ 86, The proposal shall bo made hy::'.vriling, to bo 1aft or sent by poat 1o the vegistered
oflico of the Company, and & list of all members proposed for cloclion at ang
genoral mcéting shall Lo sent {o overy member, togother with the notice of the
mecting ; bub no election, when made, shall be vitialed by any ervor or omission

in making o farnishing such list.

(o
I‘Jci;'e;t{-rﬁktg §6. Evory raombor who is clectoll or appeinted o Divector shall signify to the Company
neeept ofhd

within ono in writing, his accoptuueo of the offie, within one month after the duy of lis
mouth afler 2
eleotion. election or appointment; aud in cngo he shall vefuso ov neglect fo eomply with this

regalation, his offico shall bo deemed vacant at tho expiration of the munth allowed
for the neceptonce, abd ghall ho Gfed up in the manner divected in eare of & easual

Varaney.

RESIGNATION, DISGUALIFICATION, SUSPENSION, AND REMOVAL OK
DIRECTORA,

& Dicovdor &7, A Dirceler muy resign uiliee, Lt »o Divectyr tliall be deerued to have voluutarily
TR visigmed unless and until lie shall have testified JHs reggnation Dy svuiting, wnder
his linned, 10 be keft at tho registered office of the Compary, aad fn the aeceptarice

o Liis vesignution by the Diveetars, bat not before s offive shall be deemed te be

wvaested,

b
Egh by
. EB

S T
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f0f bo—Divetors il pfhey Qifcars,)

Onica of

a B The offiee of any Divector shall be vacated :— mee
Dircotor foTo

acgted,

(1) If ho holds any other offica or plar of profib under the Company., I lmtlﬁolrflwf
uny offiee o

profit under
the Company.

(2) If he ceases to hold the gualifying 1umber of shaves, or ceases in I£ho party
with (ualifi.
sy othor monner to be qualified in accordance with these presents to ho cationt,

elected to or to hold the office,

(3) If ho hecomey banknpt, or susponds payment; o compounds with Bce?g_wst
Bankrupk,

. * his eraditors. ‘

(4} If ho is found Junatic, or hocomes of unsound mind. Kvit-coipos,

(6) If ho is concorned in, or participates in, the profits of any contvact Coneornad in
. ! Contraet with

with thie Company. Compony.
’ (6) If Lo omils to altend sll meetmgs of tho Directors during six swec. By b e
wltondanco,

eessive months (unloss he bo prevontml by illness, unevoidable accident, or
" othor cunso wlnch may seom to tha Dircetors to bo suﬁimmt), but any

Dircctor vacating his office for non-naitendanco shall be re-cligiblo.

89, In caso it shall appear o the ofhor Direclors that the continmance in eflice of any Any i]))xtuttur
muy o Rl

Director is projudicial or injurious to the intercsis of the Conmpany, it shall Le in bl'r‘i‘f‘i by Co-

the power of such other Dircetors, by a resolution unanimovsly passed by fLem
ab a mecting mnvun,d for tho purpose, to suspend sugh Dircetor from the excreiso
of hig office duing one month, Tho Directors sghall, within seven days after

w prssing such o resolution, issue noticer convoning an extvaordinary meecling of

tho Company, to detevmine upen {he vemoval from or continunnce in oflice of tly.b

Direstor,

90, I'he Company in general my +ting, whether eanvenel for thob purpose by the Divectors g'{l.mi‘l"ll
ALOCHNET T

o nut, may, uy resolntion passed Ly (hree fourths of the votes of the 1aembera pre- srepend un

TOMVE
gent, pezsonsily o by proxy, suspend any Divector from the exvreise of Iis offivp Pirsctots
during any time not exceeding two monthsy und may, by o speeial vesolu on,

remve any Divector beforo the cspivation of his period of ufliee, ard nb or after

0 the time of suel 1emoval may, by an ordinary resolution, appoint enwther person

in his stead.  The person so apponiled shall hold effico during such time only a4

the Pirector in whose place he i3 appointed would have held the rowe if be had

9 it heen removed,
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(Fart be~Divectors aid other Cificeis.)

(“.mmtmmf; 9L The eontinuing Dircelors may act notwithstanding any vacaney jn the body; but,
HUR () ¢

:::‘t“:‘i'ﬁ‘t fant if fhe number Lo ab any time redneed helow three, every vacauey shall be filled
4] o 1=
in2 vuedney. up with tho least pousible delay.

PROCEEDINGS OF DIRECTORS.

%)Iﬂ:ié{lo‘;rﬂ _uf 92. Tho Diveotors may meot togother, for the despatch of business, adjomm, and others
' wiso regulate their meetings as they think fit, and determine the quorum necossary

for the iransaction of husiness, Questions arising atany mooting shall bo decided

by » majority of tho votes: In case of an equality of voter, the Chaivman shali

have o second or costing vote: A Diveclor may ab any time summon a meeting

of tho Directors.

:ﬁ,“ﬁfﬁ?’“ may 93. Tho Directors may clect g Ohairman of thejr meetings, <ind defermine the peviod for
‘hairman. which he is to hold offies, but if no szeh Chairman is olected, or if at ony meeting
. the Chalrman is mot present ot the time appointed for holding the same, the

) Dircctors present shall choose some ono of their number to be Chairman of anch

mecting.

Jhmctom way 34 Tho Directors may delegate any of their powers (other than the powoer of making
Ginmittees, - calls) to Committees, consisting of such momber or membors of their body as
they think fit: any Committeo so formed shall, in the exercise of tho powera-go
delegated, conform to amy regnlalions that may bo $mposed on them by the

. Dirvectors, :

Chairman of 95, A Committeo may clect o Ghmrmnn of their meatings, If o such Chaizinn iy
C ittova,
ommnitte olected, or if he is not present ai the time appointed for holding tho same, the
memborg present gha]l cﬁonso ono of their number to Le Ghmrmm: of guch

mt‘ehug

%’IOLCE;IE!!SU ot 90. A Commitice may mect and sdjonrn as they think proper: Questions urising ot
‘omraitlees
eny meebing shall ho determined by o majority of votes of the mombers presonty
ond in case of en equality of votes, the Ohairman slell have n sccond or

casting voto,

Directara to 97, The Diveetors shall cause minutes to Lo made, in nooks provided for tho purpose,
keep Minules . .
of thoir of the foljrwing raniters (that io to say) s
Froceadings
(1) O7 all appointments of oficcrs, servanis, ond Committecs mado by

tho Divectora:

(2) Of tho numes of the Direolors present ab each wecting of {Le
Direetors, and of the Coramittess of Directors :

«
¢ !
e e e
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(8) OF all orders, resolutions, smd proceedings of the Diveetors and of
4f1e committeos of Dirvetors.

98, Tho minutes made in necordence with the last preceding rognlation shall be reac b Avithentieatin
the meating of which they ave the record, or at tho next _meeting of the smne‘d Plitnites
body, and slall bo signed. by the chairman of the mecting al which thoy ace vead; N
and uny such minutesas aforesaid, purporting to be signed as aforesaid, shall he

recoivable in evidence withoni any further proof,

99. All nots done by any mecting of the Directors ov of o committes of Direators, or by’ f{f’fgﬁfﬁuﬁ ‘ i
ony porson mebing as « Divector, shall, notwithstanding that it bo efterwards ShDirasters
discovered thab there was some defect in tho appointment of any such Director 20 their nots.
or person acking as aforesuid, or that they or auy of them wore disqualified, bo as
valid ng if' overy such porson hed been duly appointed and was qualified to ho o
Diractor.

vy ’ »

100, Excopt in cases whore oxpross provision to the contrary is made by theso presents, E}ﬁﬁ%ﬁf}:};ﬂ&
the acts, ordlors, resolutions, and other procecdings of all meobings of the bind vtbera
Direetors ab which a quorum is presont, or of any committee of tho Dircetors

shall be ag valid and effectual as if 21l the Directors hod concurred theroin.

SOLICILORS.

101, Megsrs, Watson and Dickons, of Bradford, shall bo the first and, presont Solicitors gé:]-gh_t-
. 10T,

of the Compouy.

102. Tho solic;bors ghall (in addition to the performanco of the sovoral dutioy horoin- ggﬁ;elgoit
bofore cast npon them) aliend tho goneral meotings of tho Compnny; and shall
bo present whenever the Uompany’s seal is affixed to any document, and registor
the samo; and thuy shall be romunerated for such services, ns well as for ull othor
business transscted by thom, by payment of professional charges, nnless they and
tho Directors shall agres upon some other mode of puymont ag a remunoration for

all or any such rcrvices or business.

AUDITORS.

102, One or moro auditor or auditors shzll be appeinted by the Corapany ot the first Afnlyi:oiémnmb
Of far
ordinary meeting fu overy year for the succceding year. Augditora,

ireotors ' oot
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Numborof 104, Tho Company in genoral mecting phall debormine, and nay from time to time
Anditors nnd

ﬂ'gi“' FEmIRG. vary, the numbar of tho anditors and their remuneration. No Director or other
ration 114} .
%f)‘::‘lpgl;l?‘“ officer of the Compuny shall, during his continmdncn in office, be capable of -

being elected to or holding tha office of auditor.

Tetiring 105. Any auditor ghall, if' not disqualified, he re-oligiblo on Iis quitting office.
Auditor may
bo ro-clected.

Filingupof 108, If any vecauey which may ocour in the offico of Anditor at the first ordinery .

veennoeies in

office of inecting in any yoor shall mot be supplied, or if any casual ,vaccncy slml} ocour

Anuditor, - . L
: in the office, the Dircotors shall fill up the vacsnaey, subjeck to the approval of

the Company at the next ordinary meeting ; and in cnse the sppointment mado
by the Directors shall not boe approved by the meeting, tho Company sholl elect
© @ qualified person tc 11 the vacant offico.

Provision for, 107. During any vacsacy, any Auditor in office; or xobiring Auditor, may cxercise tho

duatiosof Audix

tor during powers of the Aunditors,
g&muy in ‘
o, :

PART VI—MANAGEMENT AND ADMINISTRATION OF THR
Y COMPANY.

POWERS OF DIRECTORS.

108. The business of tﬁo Conipnuy aliall bo mannged by the Dircctors, who may
oxerciso all snch powers of the Company as aro not by “Tho Companies’ Acts,
1862 and 1867,” qr theso Axticles, declared to bo exorciseablo by the Jompany in
General Mocting; subjeot novertheless to wny rogulations of theso Axticles, to
tho provisions of tho said Acts, and to such rogulations (ust hoing ineensisiont
with tho oforesaid rogulations or provisiohs) as may bo preseribed by the
Company in Goneral Moesting 3 but no regulation medo by tho Compuny in
Gonoral Meoting shell invalidato any prior neb of the Dircotors, which wourld
bavo boon valid if suol rognlation had not been made,

109. The Dircctors may, in thoir mansgomont of tho Lusiness of the Company, do the
followiny, smongst other thing ,, viz. ;.

(1) Yhoy mny appuint, aad at their pleasnre may remove, suspond or
dismigs, any secrebary or managoer, a9 well as such other officers, clorks, nnd
servants of the Company (except audito:is) a3 they from time to time deem
expediont; aud thoy may also /rovo as horeinafter montioned in tho case of
nuditors) dotermino the duties, puwers, and salaries of the manager, secrotary,
clerls and servants of the Company, andl may pay such salarios vat of tho
moncys of the Company.

@
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{2) Thoy may intrust any menager or othor person for the time being
employed by ihem, with sath a sum of moricy as they shall from time to
time thinl‘f fit 4o be applied for the purposes'of the Company.

(3) Thoy may hefore any manager, audi{n)i-, aceretary, or other officer
of tho Company enter upon the duties of his office, require him to give
soority in such amount: and in sach manuer as they shall thiuk fit to ensuve
the faithful end proper discherge of his duhes

{(4) They miay omploy such surveyors, brokers, valuers, agonts, and
other porsons gs they may from time fo time think necessary, fo survey,
examine, or report npon any proporty of the Company, or which may be
offorcd $o tho Company, or for the sequisition of which, it muy e considered
expodient by the Direotors 6 treat; and they may elso omploy sush buildors
and architects ns thoy think fif, with a viaw to the ereclion and mpintenance
of pny buildings connected with the purposes of tho Company; and .they

_may pay ond allow oub of tho moneys of the Company to the porsons 5o
" omployed such commissions, salories, and ofher remuneration ns they mey

deem reasonnble.

-(x5) They mey purchase such lands, houses, or other buildings, and may
‘:take parchase or acquiro sugh loases of tho same, and. on such terms ag they
may from timo to timo think advisable. They rany also from time fo timo
‘pull down or alfer any huildings of the Company, ord may creob other
‘buildings in liou thereof in such manner o8 thoy mny consider necessary or
desivablo for the business of the Company; they may scll sny lnuds end
buildings which moy be purchased or otherwiso neeuired as aforcsaid and
which from timo to timo may ot berequired for tho purposes of tho Comptmy,
with powor to buyin at any such sale, and may otherwiso deal withall or
any parb of the pamo rospectivoly ns thoy consider mosb conducive to tho
sntorest of tho Company’; Proviprp that they shall not without tho sanction
of the Company in Gonoral Meoling soll any land on which buildings ehall
have becn erecled by tho Company.

(6) They moy pay for tho purchase or scquisition of any property by
thoso Asticles anfhorised to bo parchased or sequitud for the Compauy
cither in cash or in sharcy to o freated cither a3 wholly or in port paid ny,
or partly in cash and partly in ghares, or in such othar manner as they from

oo to Himo deem expediont,

e a2 A 0 P R i e bt T T
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{(Past é.—*ﬂfarmger.imb and Abainistration of the Ceptir)

(7.} They may from time o timo borrow, pay off antl rehorrow such
gums of money 08 thoy may deem oxpediont either by way of morlgate of the
wholo or auy part of the property of the Clompnny, or by bonds or debentures,
ov in such other mannor as they may decm Tost, 50, howover, that the #atal
amount thus borrowed or re-horrowed and due from the Company ab any ono
litae, do mot oxceed £6,000. Thoy may mnke and enrry into effect any
nrrangemonts for the purpoeso of sectring tho re-paymont of any money so
Lorrowed with intorest, by conveying amy property of the Compeny to

Trustees or otherwise.

(8.) They may lot upon such terms and conditions and in such manner in
all rospects as they think fib the whole or any park or parts of the proporty
of the Company.

(8.) Thoy moy invest gtich part of the moneys of the Cumpany o8 shail
not be required to- sabisfy or provide for jimmediate demands for the timo
bidag in or upsn such ‘stocks, fuuds, or securitios, other than the shares of
the Compnny es they think ospediont; and yny from time to timo vary suol
gocurities and convert the smme as occasion requives or as thoy deem

expedient.

(10.) 'Thoy may institute, condue, defend, compromise, refer to nrbitvn-
tion, and abandon legal and other proceedings and olnims by or aguinst the
Compony, or the Dircctors and Officcrs of the Company and otherwise
concerning tho atfsirs of the Compaony.

(11.) Thoy may opon and keop on account in tho name of the Company
ab guch banlk or banks us thoy shall think propor; and they may by means
of choques signed by any two of thom, and countorsignod by the Secrelury of
tho Company, pay any moneys for the purposes of tho Company; and {he
recoipt of any Dircctor for any monoy payable to tho Divectors wnder or by
virtus of tho powers given by theso Articles shiall oxonerate every person
paying tho same thorefrom and from being bound to aeo to the application or
boing responsiblo for the luss theveaf.

(12.) They may do all such other acts and things o3 may bo necessary
for commeneing and carrying on the business of the Company.
!
(18.) Thoy may out of the monoys of the Compony, pay all the expenscs

juenzred in the formation, registration, aud subscquent operaliona of the
Company.

Cave gl emte
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[Part §oemidorgrsate, Avdit, wind Lividends)

PART VIL—ACCQUNTS, AUDIT, AND DIVIDENDS.

ACCOUNTS.
g;::t}cm; pt:r 110. The Dirvestors shall caugo true necounty 1o he kopt of all sums of money received or
m&?m’m bo exponded by the Company, and of the matiers in rospeet of which such roveipts

or expendituve shall fake place, and of the credits and Habilities of tho Company,
and of all othor matters necossary for showing the trne stete aud Habilities of tho
Company, and the acconnts shall he kep} in such books sind i such moanner, and
tho books of account shall bo krent, at such place or plices us the Directors shall
thinlk fit.

Astotoment:  LLL. Ab every ordinary mesting affer tho first, the Divectors shall Iny before the meuting
of Accounls is

:_o bet g.ﬁd bf: o stntement of the accounts of the Company, mado up fo o date not more thin
ore tho ordi- . .
nary Meotings two months before the mecting, from the foeb of the last preecding statement, or

in case of the first statement from the commentoment of the Company ; overy
such staternent shall be accompanied by a report of the Directors as bo the stato
and condition of tho Company, and as to the amount (if any) which” they recom-
mend to be poid out of the profite, by way of dividend ov bonus, to the members,
and the nmt;uuf; (if avy) which they recommend to bo retainod Tor the formation

of a resexve fund.

gg“:v ‘:‘ﬁt}l“!‘(‘f 112, In making up statement of accounts overy item of espenditure [fairly chargenblo

Accounta are
to bo mde
up,

agninst income shall be brought into account, so thai a jmti balance of profit and
loss may bo aid bofore the meeting, and in case sny item of expenditure Las heen
ineurred which may in fairness be distribnted over several years, the whole
amount of such item shall bo stated, with the reasons why ondy a portion of such
expenditure i charged agatust the enrrent income,

g;‘(“(‘t;;\ﬁ‘f;’““'s 113. Tho Dirvoctors shall canse tho accounts of tha Company to be balaneed twice in

ﬂ:{f“’;,%%‘hy every yoar, up to the thirtieth day of Juno and £he thirky fivst day of Docembor in
‘I‘,'T:}aﬂ'c‘; Shoet overy yeor, and o profit and loss account and balange sheet showing tho fnaneinl
?ﬁglﬂfxﬁ(}o{zﬂ; gtate of the Compauy on and up to cach of those days to be made out and
delivered to the nuditors within fonrtren deys from the day up to which they are
made up: but before the aecounts and balanee sheot are so delivered, they shall
he examined and signed as exeminzd, by not Jess than threo of the Directors.
AIFDIT,
The Auditers  PL1% Within fourteen days from the receipt of the aceounts and balance sheet, the
O st auditars shall oxamine tho seme with the vouchers rolating thevet, and shall
E’é‘&f‘? vt # eithor confirm them and report generally thereon, or, iff they do not sec ib propor
wpon therd.

to confirm them, shell repork speciolly thercon, and shall doliver to the Directors

the ceconnts and balance sheot, with their report thereon,
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{Pact T -=dveaind i, Avaife, aad Dividend,)

’{;{J’? ;:u;};‘tn w115, At the next mdmawy meeking e suditors report and the aceount and halance shét,
( a

afance Bhoet ; . ok,

are to b rond ahall be read to the meeting with the Divectors’ repurt.

R

ANLE- 0T

Mcct!:nbs.y

{};;(Ea%l&::m 116. Tvery anditor, during the time allowed to the auditors for examining the scconnt
%fug;“&péf“” and balanco sheot and making thoir report: thereon, shell have accoss to and bo
permittod to inspeet all tho acconnts and buoks of account and books of regisbry
of tho Company, at all times betwoen the hours of ten in the morning and six in
the aftorncon, nnd shall have such assistanco by elorks, ncecountants, and others,

and such facilitiea as lie reagonably vecuires,

NIVIDEND, BONUS, AND RESERVED FUND.
7
ﬁe"d&lgngon of 117. The Company in ordinary meobing mn,y deolare & dividond or bonus, or both a
A1 ONAG.
dividond and bonus, to bo paid {0 the membays in proportion to their shares, but
no dividend or bonus ehall exceed tho amount- recommended to tho meeling-by the

Direciors. -

-

Pmde&lill to 118 When the yrofits of tho Compnny periit, thore almll bo o dividond every half year.
o maae
hulf-yeacly, No dividend or bonus shall bo payablo oxcophb ont of the profits arising from theo

business of tho Company, but advances to bo raade, from time to time, ot of {he

roserved fund, may be applied in payment thercof.

f;ﬂ:x&tgoﬁ:n%fd 119. The Dircctors may, before recomwending any di ividond, sof asido out of tho profits
of tho Compeny such sum as chey think proper, as o rosorved fund, to noot con:
lingonvier, for equalising dividends or for repaiving, rebuilding, or maintaing the
\snildings or premises connected with the business of the Company, or any pavt
{Loweol, anid the Dircctors may invest the sum v sob apart as a vosorved fund upon
snch securities os they may sclect; and they may, with the sanetion of the Compony
in general meoking, from time to time, apply, for any purposes of the Company lo

whiek revenuo is applicable, any part of the reserved fund.

grlrleara gf 120. Tho Directors may deduet from the dividends payable to any membor, nll such sume
alls to be . ,
dedueted from of money as may bo due from him to the Company on ac.ount of ealls ur otherwise,

Dividends,

Hotinof ' 121, Noties of any dividend that may bave been deelared shall be given to each member,

Lividends ] .
aud provicions apd ali sividends unclaimed for thveo years after having been declaved, may Le

ae to

nacimed farfuited by the Dieectors for the Leuefit of the Company ; bub in any speeial ease -

Divdends,
1he Dixectora may, if they thinl: fit, remit the forfeitare,
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1322, No dividend or bonug shail hear intevest as agoinst the Company, and all dividend Xo Tutesst
or bouuses on any shoro not having a legsl und registered ownor sball remuin n Ziwidends.

suspense until soma persion i3 registered as holder of tho share,

PART VIIL—NOTIGHS AND ARBITRATION.
- NOTICGES.

12%. AH notices or other docnments requiving to e given or served by the Compuny to Som%aac;‘f
or upon any momber may.be givon by a civoulsr letter, and may e served eithep Members,
personally or by sonding them. through the post in a lotler addressed io ruch
member ab his registered place of abode in the United Kingdom, and overy notice
or other documont sont by post shall ba deemed to havo beon served at the time
when the letter containing the samo wenld I delivered in the ordinavy course of

the post.

124 As to any moember whose registeved plaee of abode shall not be in the United f“g,‘,’fﬁ‘; o0
Kingdom, tho registored office of the Compeny, shall, ns rogards the servico of mndafnh
notices or othm documents, be decmed his registered place of abode in tho United koglom.
Kingdom.

126. All notices or othoer documents to he given or served pu the parb of the mombors grert;qco oiﬂ
SOUee On tho

shall be loft or sout through the post in pro-paid Jobtovs, addressed to the Company Compny,
at the registered offico of the Company.

126. Tvory porgen who by operation of lmw, teansfer; or any othor meang, shull hecoma Noltll.ce mi:;ma
to Registore

entitled to any share, shall be bound by every notice, which ghall bo given-to the Qunory toofbmd

person from whom ho derives title, befors his namo snd address avg entered on the Hﬂbﬂ(f&uﬂut
ropistor in respect of the share; and ovory notico delivered or senb to the registored
plage of abodo of o membor shall, if he ho thon deceased, bo doomed to heve heen

gerved on his hoirs, ozecutors, ndministrators, nud evory of them,

ARBITBATION.

127. If ony difforonce, tho mamner of deciding, whick is nob hch,mbcwrc preseribed, piouies to bo
avises belwean any persons or bodics of persons te whom the regulations of theso ifietin,
proronts apply, such differeneo shall, unless the parties agreo to refer the same to
2 single arbitmtor, be settlod by threo arbitrators, of whone ono shyll b chosen by

each of the partics to tho diffevenet, and tho thied by tho two arkitraters first

chozen,

‘. Hntay slve Tiecisiong of
128, 'The deefsion of any two arbitrotors shall he econelusive, Avvitatary o
be conclusive,
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129, 1f vither party te *ha difference makes Jdefaylt in inbiy . an arhigsater for ten Proe wdicon
p y pl b oot A

dogs after the other purty b griven T notire to appoint the same, such other -7 A

prvty may &ppu: e arbitrator to act on helialf of the defuniéing parly.

180, £ from any eouse whalosor o third arbitrator is nob appoinled when 1o aired an 3 Unp'anat
v p rapintal

appointment shall he made in the mauyer divected by © The Commoen Lnw ‘E‘G)'n‘;g;‘l'f

¥ 2 -
Procedure Adt, 1854 L
apply-

PART IX.~DISSOLUTION Of THE (ONPANY.

181, If st any timo the Dircctors find that £he josses of the Compeny hove exhausted i%z t.usctof
208,

tho roserve fond, and also one third part of the paid-up capital, they shall forth- co: lﬂ';tt rﬁﬁ%}"

with call an extroordinary meeting, and shell submit to it a fult statement of the ’t’(‘:‘]galﬁ‘l’gﬁ‘g

affairs of tho Compuny. »
-
132 I ot such extraordinary meeting it shall gppear, nud be duly rosolved, that the &é’“ﬁ,‘l‘.ﬁfh ;t
ascortained losses of the Company from bad debts have exhausted the reserved
fund, and also ome third of the prid-up eapilel, the ghairrasn ab such meeting
(nuless a contract for the purchaso of the ghares of all the momboys who wish to
yotiro from the Compnny, and & provision for fheir' indemnity, which shall
e sutisfuctory to them, hall be entored inte and made), shall deolare the
Company diseolved, and the same ghall Dbe hhueupo:: dissolved  ncoordingly
and shell forthwith % wound up under the provisions of the statates in that

behalf,

Noames And Addresses of Subser™.. <.
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THE COMPANIES® ACT, 1862.”
Y
iy LIMITED COMPANY,
(COPRY.)
/ + % ' +
Y v s i st .- )
Spectal Desolution
7y [Puvsuant ta fections 53 and 5]
ey : s 7 OF THE
TIDARY DI D ‘
WIBSEY PERSEVERANCE MILL COMPANY,
LIMITED,
made, passed, and earried unanimonsly at an He-
traordinary General Meeting of the Members of the
Comparny, duly convened and holden at the Registered
Public Offices of 11e Company, at the TWind Al Inn,
Wibsey, in the County of York, on Monday, the Fowrth
day of dugust, One thousand etght hundred and seventy-
three, and confirmed at ¢ subsequent Brtraordinary -
General Meeting, duly convened and holden «t the same
3 place on Monday, the Tirst day of September, One
thousand eight hundred and seventy-lhree.
Resolbed : PO
V AL ’
7 c
«Phat the Capital of the Company he inersased from the . .- 4
- s present amount of £10,000 to £15,000.° b
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«THE COMPANIES ACT, 18627 O
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Syecial Besolution

(Pursugnt to Sections 53 and 51.)

OF THE (3 )

. WIBSEY
PERSEVERANCE MILL COMPANY,

LIMITED,

Tnoreasing Capital from £10,000 %o £15,000,

Dassed 4th August, 1873. (.3
Confirmed 18t Seplember, (873,

o

WATSON & DICKONS,

Bradford.,

Ty Buriy, Poikmae, 17 asp 18, Kinsaars, Bravrany,

o
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Notice of Increase in the Capital
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(Pursuant to Section 84.)
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NOTICE

Of increase in the Capital of the. /. /1//4264./ Jéseteq ctarcel

ALl errfe iy Lerrctled,

N .

TO THE REGISTRAR OF COMPANIES.

4&7 ‘

/go«z/y% W a(é sreifed . . hereby

give you notice, in accordance with The Compaunies Act, 1862, that by a Resolution

s

of the Company dated the fm%l, day 01 62 LW | 1873
the Capital of the Company bas been ’jncre:\sed hy the addition thereto of the sum of
Feve mm and  ——p. w—ee —cr  vOWNS,
divided into Fm MWW ff el e —-r"f Shaves of
5 e,ﬁ,m cf ~ eaduhoyond the Registered Capital of £~ Q:ﬁ“ﬂ—a
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Copy of the Register of Directors or Managers 0*‘ the
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COMPANIES ACT, 1929,

TUE WIBSEY PERSEVERANGE MILL CONPANY

LIMITED.

Spectal MResolutions. ([

At an TXTRAORDINARY GENERAL MEETING of the Members of the said
Company, duly convened, and held at Perseverance Mills, Wibsey, Bradford, in
the County of York, on the Eighteenth day of August, 1931, the following

Specia! Resolutions were duly passed :—

1. That the Articles as set forth in Table A in the TFirst Schedule,
to the Companies Act, 1929, be and are hereby adopted as the Axticles
‘of Association of the Company, in lien of the Axticles abt present in force,
subject to the following amendments :—

i .
e LT Ll L

.

Q'i"{{:‘f’;-'l;:% (@ In Clause 89, substitute the words *the directors " for the

e il s

vords “the Compony in General Meeting.”

#

« The number of directors shall, until otherwise determined by the

gb pal Ji4 {’;-_}:’Ii (1) Clause 64, substitute for the whole clause the following :—

Company in general meebing, be five.”

() In Clause 72, insert after the words “by reason of his
being,” the words “n sole trader, or in practice in any profession
or,” and insert after the words “any corporation” the words “or K

firm.”

9, That the payment of fines by the Company, levied on the Directors
by the Bradford City Police Couwrt, on the 17th (ay of July, 1030, for
failure to comply with the requirements of the Companies Ac §, be, and

[N

is hereby sanctioned and esufirmed,

3"/74&64 6 WA Chatrman.
B ity Cofomsinelonigl

W, & 8. Ltd.

s
3

prgsm

g
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THE COMPANIES ACTS 1948 TO 1980

Declaration by old public company
that it does not meel the
requirements for a public company

Puisuant 1o section 8(9) of the Companies Act 1980

Ploase do not
write in this
hinding margin

g For official use ~ Company number
+ fmmemro =TT T L D |
| 1 | P
LEJ_;)_jLQ:lI I.._..___--_-..5..—ZZ“..5-..-.:
Please complete Name of Company
Eug::ilv ;‘ptraferably
in black type, or
Eold Block THE  WIBSEY PERSEVERANCE MILL Comern Y
ettening f
Limited

_RaupH _OkIVER. THOMAS Poyey
of 2 BArLEY Core RoAD

R I DDLESDEN

KEIGHLEY

*Delste as being [the Secretary] e-Bieoatorel ™ of the above named company do solemnly and sincerely declare:
appropriate that the company does not at the time of this Declaration satisty the conditions

specified in section g8(11) of the Companies Act 1980.

And 1 make this solemn Declaration consciéntiously believing

the same to be true and by virtue of the provisions of the

Statutory Declarations Act 1835

| Ml

Declared at f‘r‘-mwadzf”ﬁ (A JiL’ éD W/Vh:} W Signature of Declarant
{_ ool lal plbalirte

the ?7 {;;‘ day of /e v

Nne thousandgine hundred and £42 ’L/.&?_QA.(’— /
A

before me ( C’&éf\? \C CM ,.W’

Aemmmamoammérwzbmmmmm

Razae-or Solicitor having the powers conferredona
Commissioner for Oaths

-

Presentor’s name, address and For official use

reference (if any): Genarol section Post room

The ﬁﬁvdfwry _

The wv‘%&tf P L el //‘;\,; Lo “"# )

' Mot G ftA o)

Py, Sheet” Gy o
Mﬁf!/‘d"ec/ R‘"‘"‘i\_i h’
%mdzfm B é IR




CERTIFICATE STATING
COMPANY IS A PRIVATE COMPANY

NO. 55 \\%3

I hereby certify that

THE WIBSEY FERSEVERANCE MILL COMPANY LIMITED

is, with effect from ..., STAMARCH 2981 veeeees @ Private company

within the meaning of the Companies Act 1980.

Dated at Cardiff the ATH MARCH 1961
Assistant Registrar of Companies

C 457



5775
THE WIBSEY PERSEVERANCE MILL COMPANY LIMITED— """

(f (FOUNDED 1871) /
AMILL STREET WIBSEY BRADFORD BD6 3HR TELEPHONE BRADFORD 673758
DIRECTORS:

L.North, C.Eng., (Chairman)
J.Pinder (Deputy Chairman)
R.0.T.Povey, A.C.I.S., (Secretary)
H.Procter

P.J.Williams, LL.B.

THE COMPANIES ACT 1948 to 1967

Company Limited by Shares

ORDINARY RESOLUTION OF THE WIBSEY PERSFVERANCE MILL COMPANY LIMITED

Passed the 18th day of March 1985 ot an Ordinary General Meeting
of the above-named Company
duly convened and held at the Registered Office, Perseverance Mills,
Vibsey, Bradford.

THE FOLLOWING RESOLUTION WAS DULY PASSED:~
NThat Article 64 of the Compeny's Articles of Association should
be ammended to read as follows:i—
164, The number of Directors shall, unless otherwise
determined by the Company in General Meeting, be
not less than five and not moxe than ten.'

N AR L ] OCCOCWQICOQIIOOOIO

Direstor and sSecretary of the Company.
ond April, 1985.

ANLE
Conee MAY 1985

“"“" < RLGSTRATION

Ragistered Office: Mili 5t {as above)
Registered in England No. 5775
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1985
THE COMPANIES ACTS=1o5=F0=0%4

teory] SIHCIAN

resciution ()
pursuant to section 38 ( )} of the Companies Act 19&S

of.. TH:: UEBSIY 156, VIRANCS MILTL QORPANY
Limited
Passed the ...Jwenkieth .. ..dayof Sme 19.94

At an Extraordinaty Genseral Maeoting of the memburs of the above-named company,

duly convened and hold at (3} ‘the.Reglotered. Offics.at. Rangaverance. .

Mille, Mill Street, Uibsey, Iradford, West Yorkshire,

on the Twentieth e dAY Of .. June e 18.94...,
the following (1) SFPECIAL RESOLUTION was duly passed:—
4

RECOLUTION

That the documents attached hereto ani, for the jurpone of
identification, marked "A" be nnd they are horeby adopted

the new Memorandunm and Avticles of Asnecintion of the
Company to the excluslon of and in mubghituticn for the
axisting Jererandum and Articles of Ascaciation.

_%M%%

Secxatary.

York Place Commany Services Liiimd
12 York Place ;

Leeds LS1 2005
Tk 0532 42002

Fox: 0532 423508
NOTES:
(1) lnsort “Specisl” or “Extrsordinery” vy tha caso may be,
{2) Wl-om this form Is ceturnad to the Publishers to bo printed, they wil Kl in the corrst referinces to the
tiactions undur which the Resc.utlon was paisad,
(3) Insert the full addresa of the place whore the meeting was hald,
(4) '(r:ms copy Rosofuion must bo signed by tha Chairman of tho Maeoting or a Oitector or the Sucrelary of the
onmpany,
The copy Resolution must then Lo filed wilth the Reqistirae of Companten within 15 DAYS after the passing
of tho same.
[

York Placa @ oo ?.°r¢|(e:31-ﬁnm
<

R |

Internationct Law Agents, Consultants & Publishars
12 City Road London EC1Y 2BX sHEesTD2
Telophone: 01-263 6214  Talox No. 261010 HLEFRECEIPY D F’?E H/EV@«L




THE COMPANIXS ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES

o
LIS

MEMORANDUM OF ASSOCIATION OF
THE WIBSEY PERSEVERANCE MILL COMPANY LIMITED

{As edopted by special resotution dated ¥ June 1994)

1. The Company's naame I8 THE  WIBSEY

PERSEVERANCE MILL COMPANY LIMITED.

2, The Company's registered office I to be sltuated
England and Wales,

3. The Company's objecis ares-
{a) Tocarry on businessasa general commercis] company.

(b) To carsy on any other trude or business of any
description which may scem to the Company capable of
belng advantageously carrled on In conneclion with or
ancillary to or which is calculated dircctly or indlrectly to
henefit or enhance the value or render more profilsble any
of the property, rights or businesses of the Campany,

(¢) Ta purchuse or by any other means scquire any
freehold, leaschold or other property for any cstate or
intcrest whatever and any rights or privileges of any kind
over or in respect of uny property and any real or personial
property or elghts whatsoever which may be necessary for,
or may he conventently used with, or piny enhance the value
of uziy other property of the Company.

(d) ‘To purchase, or by other means ucquire and protect,
prolang and renew, whether in the Unlted Kingdem or
clsewhere any patents, patent cights, brevets dlnvention,
Yicences, copyrights, secret processes, trade marks, designs,
protections and concessluns which may appear lkely to be
advantageous or useful to the Company and lo izs¢ and turm
{o account and to manufaclure uades® or grant hrenees of
privileges {n respect of the same, end to expend soney In
expermenting upon, (esting and Improving any palents,
Taventlons or Hghts which the Company may acquire or
propose Lo nequire.

{¢) To acquire or undertake the whole or any part of the
business, goodwlll, and assels of any person, firm, or
company carrylng on or proposing lo carry on any of the
Imstucsses which the Company 1s authorised fo carry en
snd ag part of the consideralfon for such acquisitfon to
undertake all or any of the llabilities of suck person, firm or
company, or (o scquire an [nterest In amalgamate with, or
enter into parinership or Into any arrangement for sharing
profils, ur for co-operntion, or for limiting corapetition, or
for mutua} assislonce with uny such persca, flrm or
company, und to glre or accept, by way of conslderation for
any of the acty or things nforesald or properiy acquired,
any shores, debentures, debenture stock or securitfes thaf
may be sgreed upon, and to hold snd rotaln, or sdl,
morigage nnd deal with any shares, debenlures, debenture
stock or securitfes so recelved,

Y
() To lmprove, manage, cultivole, construet, repalr,
develop, exchange, lel on Icase oF ptherwise, morigage,

WiID/MEMART B4/8/92

charge, sell, disposs of, turn fo necount, grant #ights and
privileges in respect of, or otherwise deal with all or any
patt of the proptrty and rights of the Company.

(1) Tolnvest and deal with the moneys of the Company not
Immediately required upon such securities and In such
mannet 18 may from time to time be determined.

(1) Tolend or advance moncy or glve credit to any persony,
firms or companies upon such terms und with or wlihout
gecurfly and subject fo such conditlons as may seem
desirable and In particular to enstomers and others having
dealings with the Company and lo glve gunrantces or
become sccutity for any such persons flrms or compankes.

() To harrow and ralse maney in any manner, as the
Company shall think fit, and In partcular by the issue of
debenlures or debenture stack and to secure the repayment
of apy money borrewed, talsed or owlng by morigage
charge standard securily len or other securily upon the
whole or any part of the Company's property or asscls
{whether present or future), Including Its uncalled capltal,

() To draw, make, nceept, endorse, discount, execute and
Issue cheques, bills of exchange, promissory notes, bills of
lading, warronts, debenfures, and  other negotlable
Instruments.

(k) 'To enler Into any zrrangements with any government
or authorlty (suprenze, municipal, Incal, or otherwlie) or
any corporations, companies or peisons, that many scem
conduclve to the attalnment of the Company’s ohjects or
any of them, and (o oblain from any such government or
authority, corporalion, company or peison, any chiarters,
contracty, decrees, rights, privileges or concessions which
the Company may think desirable and t¢ carry out, exerclse
and comply with any such chariers, contracts, decrees,
rights, privileges and concessions,

{1} ‘To subscribe for, take, purchase, or otherwise nequlre
and hold shares, stock or oiker Interests in or obligations of
any other company or corporation,

(m)To promote any oiher compeny for (he purpose of
acquiring all or uny of the property or undectaking or uny
of the Habllitles of the Company, ar of undertaking any
business or operations which ntay appear lkely to assist or
benelit the Company or te enhance the velue of any
property or business of the Company, and to place or
guaraniee the placing eof, voderwrite, subscribe for, or
otherwlse acquire all or any part of the shares or sccurlties
of any suck company as aforesald,

{n} To sell, let, Tleence, develop or otherwise deal with the
whole or any part of the undertaking of the Compuny,
elther together or s portions vpon such termy, a9 the

RLETRECEIPT DATE: 1476744



Company may think M, with power to occept shures,
debeatures, or Securltles of any company purchasing the
some,

(o) "To act as agents ar brokers und oy trustees for any
preson, firm or company, wnd {o undertoke and perform
subecontracts, and alsoto act n any of the basinesses of the
Company through or by means of sgenls, brokers, sub-
contractors or others.

{p) To reviinerate uny person, firm or company pendering
services to the Company clther by cash payment or by the
allotment subject to the provisions of the Companies Act
1985 (or any statutory modification or re-enaciment
thereol) to him or them of shares or other securlties of the
Company credited as pald up In full vr in pact or otherwlse,

{q) ‘To pay out of the funds of the Company all costs and
expenses of or Incidentsl to the promotion formation and
Incorporation of the Compuny, or fo contract with any
person, frm or company {o pay the same, and to pay
commissions to brokers and others for underwriting,
placing, selling or guaranteeing the subseriptlon of any
shares or other securitles of ine Company.

(9 To purchase and malntaln insurance policies to
Indemnify the officers and audltor of the Company aguinst
any costs, expenses and labilities arising from negligence,
default, breach of duly or frust Incerred by them In
dlischarge of their duties ar in relation thercto.

(s) To support and subscribe tr any charitable or publie
object nnd to support and rubscribe to any {nstitution,
society, or club which may be for the benefit of lhe
Company or its Directors or employees; {0 remunerate the
Directors of the Campany In any manner the Company may
think fit and o poy or provide peasfons for or make
payments to or foc the benefit of any persons who are or
were at any Hme 'n the employment or service of the
Campany o+ of ony company for the time being the
Cmcpany's holding company or subsldlary company us
defined by Section 736 of the Companies Act 1985 or
otherwise assoclated with the Company {n businesy and the
wives, widows, familles and dependants of any such
persons; to make payments towards [nsurance; to sct up,
establish support and maintaln superannuation and other
funds or schemes (whether contributory or non-
contribulory) for the benefit of mny of such persons as
aloresald and of thelr wives, widows, familles and
dependants, and to set up, establish, support and malnlaln
profit sharing, share option or share purchase schenmes for
the benefit of any of the employees of the Company or of
any such subsidlary or nolding company and fo Jend maney
to ony such cmployees or to trustees on thelr behall te
enable any such schemes to be catablished or malntained,

(1) To distribute any property of the Company In speele
among the members.

(u) To do all such other things as may be deemed incldental
or conducive Lo the atfainment of the Company's chjects or
any of them.

AND {t [s hereby declared that

) None of the objects sct forth In any sub-clause of
this clanye ahiall be resteicilvely construed hut the widest
Intr-=etatinn shall be given Lo each such olject, and the
for1goln « tnclauses shall be construed Independently of
~artother, v 3pt where the context expressly so requires
oo d nene of 1< vhjects thereln mentloned shall be deemed
to.zmc, - seusidiary or ancillary to the ohjects conlained
In any other subiclause; and

i The Company shall have as full a power lo
exercise each and every one of the ohfects spiecifed In each
sub-clause of tibés clavses, though each such sub-clanse
conialnes the olJects of a separate company® and

WIBMEMART14/8/02

Er .

) The word “Company” [n thix clauge shall, excepi
where used In reference to this Company, be deemned fo
tnciude any parinershiy or other body of persons whether
corporate or ualncorporute and whether domiclizd n xny
part of the Unlted Kingdom or elsewhere.

4. The Nabllily of the members Is lImlted,

5. 'The Company's shure capital is £15,000 divided Into
18,000 shares of £1 each.

- — e — .
“ . e fedoyn, Mg Cut R
S e i..!—,-;k;‘.dnuk:;mm; R A ettt




THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

X1

1 .-"'i A . d
1 3 mt Al o i

*HOSTR2KCN

THE WIBSEY PERSEVERANCE MILL COMPANY LIMITED

20
(As adopted by special resolution dated Wr June 1994)

PRALIMINARY

1, (2} Subject as hereinafter provided the Repulations
contained in Table A In the Schedule to the Companles
(Tables A to F) Regulations 1985 as amended by the
Coempanles (Tables A to F) (Amendment) Regulations 1985
(such Table belng herelnafier called "Table A™) zhe'l apply
to the Company.

(b) In these Articles the expression "the Act™ means the
Companies Act 1985 but so that uny reference In these
Atticles to any provision of ihe Act shall be deemed 10
include a reference to any statutosy modification or re-
enactment of that provision for the time belng in force.

ALLOTMENT OF SHARES

2. (2) Dlrectors shall have full control of shares which are
comprised In the authorised share capltsl with which the
Company Is Incorparated and may allot relevant securitles
(as defined In Sectlon 80(2) of the A¢t) as authorised from
time to time by the Company, aud Suring the perind of five
years commencing with the date ol Incorporution the
Dicectors shall have authority to alfot relevant sccurities to
such persons and for such consideratinon and upon such
terms and conditions as they may determine provided thal
the nominal vafue of the relevant securitles flotted shall not
exceed the authorised but unlssued share caplial of the
Company for the time belng, 2nd efier the perlod of five
years commencing with the date of Incorporutlon of the
Company the Directors may ollot any relevant securdtles In
pursuance of an offer or agreement so to do made by the
Comipany within that perfod. The Authority herchy glven
may al sny tme be renewed, revoked or varled by
Ordinary Resolntlon of the Company.

() Al shares which are not comprised In the
anthorised nhigre capltal with which the Company I3
Incorporated and which the Directars propase to lssue shall
first be offered to the Members In proporiion as nearly ay
may be to the number of the exlsting thares held by them
respecilvely unless the Company shall by Speclal Jtesolut/on
ollierwise direct, ‘Ihe offor shall be made by notice
specilying the number of shares olfered, and Mmlting »
period (not belng leas than fotirteen duys) within which ihe
offes, if not accepled, will be deemed to be declined, After
the expleatlon of that perfod, those shares go deemed (o be
declined shail be offered In the proportion aforesald to the
persons who have, within the gald perind, accepted al) the
shares offered to thems such further olfer shull be made In
like terms in the same munner and Himlted by n jike perfod
as the ordglnal offer, Any shares not aceepled nursuant fo
such offer or further offer as aforesald or not copahle of
belng offered as aforesald except by way of feactions nnd
any shares released frons the provisions of this Artfile by
uny such Special Resolution ny aforesald sholl be under the
control of the Directors, who may allaf, granl opilons gver
or olherwise dispose of the same to such persons, on such
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terms, and {n such manner as they think fit, provided thm,
in the cast of shares not accepted as aforesald, such shares
shall not be disposed of on terms which are more fuvourable
{o the subseribers therefor than the termy on which they
were offered fo the Members, The foregoing provisions of
this paragraph (b) shall have efTect subject to Sections 80,
B0A and 379A of the Act.

{e) In nccardunce with Sectlon 91(1) of the Act, Sections
89(1) and 20(1) to (6) (Inclusive) of the Act shall not apply to
the Company.

SHARES

3. 'The lien conferred by Regulation 8 hn Table A shal)
attach to all shares whether fully pald or not and to alf
shares standing reglstered in the nome of any person
indebied or under linbility to the Company, whether he
shall be the sol* registered holder thereof or shall be one of
two or more Jolnt holders. Regulstion 8 in Table A shall be
modlfled aceordingly.

GENERAL MEETINGS AND RESOLUTIONS

4, (a) Regulations 40 and 41 of Table A shall not apply ta
the Company.

() No husiness shall be transacted at any Generul
Meeling unless & quorum Is present, Two persons entitled to
vote upon the buslness (o be (ransacted, each belng a
member or w proxy for a member or a duly suthorised
representatlve of 4 corporation shall be a quorum, unless
the Company has only one member In which case one
member preseat in person or by proxy shall be a quorum,

() If a qaorum [s not present within hall an hous from
the time appolnted for a Geatral Meeting the General
Mceling shall stand adjourncd to the same day In the next
week at the same time and place ar to such other day and al
siteh other time and place s the Dircctors may determine
and If at the adjourncd Genernl Meeting a quorum Iy not
present within half an hour from the ime appointed
therefor such adfourned Genersl Meeting shali Dbe
Hasolved,

(1) Tn additton to the vequirenents of Regulatlon 10 of
Tuble A, the directors shall alys Insert In the minute hook of
the Conipany;

() o memorandum cf all declslony taken by o sole
member when the Company hns only one member which
may have been taken by the Company In Genernl Meeting
and which have effect as I agreed i Genrral Mectings and

(#) &1l wrltten resolutions passed by the Company,
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APPOINTMENT OF DIRECTORS

5. (a) Regulation &4 in Table A shall nut apply to the
Company.

(b) ‘The maximumn aumber and minlmom number
respectively of the Direclors may be determined from time
to tisne by Ordinary Resolution of the Company. Subject to
and In default of any such determinatlon there shail be no
maxtmum number of Directors and the minlmum nurabes
of Dircclors shall be three.

() No Dircctor shull be flable to retire by rotation and
Regulations 73 to 77 (Inclusive) and Regulation 80 In Table
A shall not apply to the Company. v Regulation 73 the
words "and may also determine the rofation fn which any
additional direclors are to reilre” shall be deleted.

BORROWING POWERS

€. The Directors may exercise oll the powers of the
Company o borrow money of uylimited amount and upox
such terms and in such manner us they think fit and sublect
(in the case of any security convertible into shares) {o
Section 80, 50A and 379A of the Act to grant any mortpage,
charge or security over its undertaking, property wnd
uncalled capital, or any part thereof, and to [ssue
debentures, dehenture stock and other securities whether
outright or os secutity for any debt, liability or abligation of
the Company or of any third party.

ALTERNATE DIRECTORS

7. An ulternate Director shall not be cutltled as such 1o
recelve any remuneration from the Company, save that he
may be pald by the company such part Gf »ny) of the
remuneration olherwlse poynlle to his appointor as such
appoeintor may by notlce in writlng to the Company from
tlime to time direct, and the fivst sentenco of Regulation 66
in ‘Table A shall be modified accordingly.
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8, A Director shall be requir.s to yacale his office If he
becomes Incajasble by reason of fliness or Injory of
managlng snd sdministering his property and uifairs and
Regulation 81 [n Toble A shalt be modificd accordingly.
PROCEEDINGS OF DIRECTOR

9, (a) Atany meeting of the Directors or of any comraltiec
of the Directors subject to disclosieg his interest tr_reln a
Direclor nay yote an any cesotution notwithstanding that it
in unyway concerns or relales to o matler tn which ke has,
direcily or indirectly any kind of interest whatsoever, and il
he shall yote on sty such resolutfon as aforesnid his vole
shail be counted; and [n relation 2o any such resclution as
aforesafd hie shall (whether or not he shall vole on the same)}
be taken into account In calculaiing the quorum present al
tive Mectlng. Regulutions 94 to 98 incluslve of Tahle A shall
be construed accordingly.

() Any dircctor or membe» af a conunilice of the
Directors may partlcipate In a mecting of the Directors or
such commliiee by means of eznlerence telephone or other
means of talephone radlo or televisual commitndcation
whercly all the persons pasticlpating In the meetlng can
hear ench other and any Direclac or member ol 4
comnaittee parilcipating in such a meeting will be deemed to
bie present In person at such meeting

INDEMYITY

10, Subject to Scctfon 330 of the Act and In addiion (o
such Indemalty ashs contained Iz Regulation 118 of Table A
every Director, officer o official of the Company shall be
indemuifled out of the funds of the Campany or the
proceeds of any lnsurzace pollcy effected by the Company
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for such purpose mgelust 1 casts charges losces expenses
and MNabilitles incurred by blm ln the execution and
discharge of hly duties or [n relstion thereto,

SHARE CERTIFICATES

11. Irt the second sentence of Regulation G of Table A the
words 'shull be sealed witts the seal and' shalt be deleted,
Fach share certificate shail only be lssued by nuthority of
the directors, or of n cummitice of the directors authorised
by the directors, xnd shall bear the signature of one directar
«nd the comprny sccretary oF 3 second director.

COMPANY SEAL

12. Regalatien 101 of Tuble A shall not apply to the
Company. The company shall not be required (o, but may,
at {he diseretlon of the Directors, keep a commnion seal, If
such a genl is kept, 14 shall only be used by the authority of
the Directars, or of & cammittee of the Directors authorised
by the Directors, and the Directors may deternmilne who
shall sign any fpstrument to which the seal 1 affixed and
unless otherwits so determined It shall be signed by a
director and the secrelary or a second dlrector.

TRANSTER OF SHARES

13. (s} The Dircclors may declire 0 register a
transfer:-
()] OF a share not fully pald to a person of wiiom

tlicy donot approve; and
(i Ofa share on which the Company has a lien.

Subject to the last sub-clause the Direclors may
not decline to register the transfer of a share to:-

() A member of o fumily {as deflned below) of the
registered hoider (whether or not deceased or bankrupt), or

(i) A new fruslee or (rusices on a chaiige or
appolatment of new trustecs of a trust of shares under a
family settleinent or will or lo & heneflelnry under a family
seltlement, The expresslon "family scitlement™ micans o
scttlement made elther -

(1) In consideratlon or conlemplation of an
fntended marrlage of the seitlor or any of the settlor’s Issue
or In pursuance of o contract entercd Into in consideration
or contemplution of any such marriage; or

{2) otherwise ln favour of any of the following
persons thot is to say (he seltlor, hla parests and
grandparents and the wife or husband snd Issue, and the
wite or husbund of oy of the fssue of the seitior, his
parents, or apy such other Individual, and persons tuking In
the event of n failure of the [ssuc or any clnss of the lssue of
any persont inking under the seltlement.

A "member f the fami*;" of any person shall for this
purpuse Include st persan's husband, wile, scn, drughter,
son-in-iaw, doughtes !n-taw, prezichild or spouse thereof
or alher direct Issue or fathery, mother, grandfther,
grundmother, brothes, slster, father-In-law, mother«dne
law, Brotherndaw, sisterin-law, rephew or nicce of
spouse thereof but no other person,

{c) No member shall transfer any sharve {0 anyone
other than he persons specified In the last sub-clause
except in aceordance with the following provlslons ;-

{ Every member who desires to transfer any share
or shares {herelnafer called "the Yendor") shall glve lo the
Company notlee In wrillng of such deslre (herelnalter eatled
*Fransfer Notlce®) contalning the names of the proposed
Yendor and the pergon ¢ whom It Is proposed to transfer
the shares (herelnafter called "The Purchaser®), the
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number of shares [nvolved knd the price per shate, The
Company shall be enfitted to make proper enquiry ai to the
bona fides € wny such Purchaser. Subject ag hevelnaflew
mentloned a Tronsfer Notlce shall, subject to the provisions
af the Campanies Act, permit the Company to give nntice in
writing (herefanfter called “Purchase Notice™) within 42
days to the Yendor of ita desire to purchase all or any of the
shares comprised In the lransfer notlee ot & price higher
than the price specified in the Transfer Notice,

(0 If the Company gives u Purchase Notice, the
Vendor shalt be bound subject to {he provislons of the
Companies Act to self 1o the Company at the agreed price
the number of shuores which the Company has specificd in
the Purchase Notlcy.

[{11)] If the Company does not glve u Purchase Notice
within 42 days of receipt of the Transfer Notlce, the Yendor
shall be =t liberty, during the six montbs followlng the date
of the Transfer Notice, subject iv Clause (s} hereof, to
transfer the shuces In accordance with the Transfer Notice.

WIBMEMARTI4/8/52




