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Pursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of
the Finance Act 1899, and by Section 38 of the Finance Aot 1920,

NOTE—The Stamp Duty on he Nominal Capilal is One:Pound for -
every £100 or fraction of £100.
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This Statement is to %e filed with the Memorandum of ASLOOI&']:IOI’I or othe
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Semorandum of Association v

ARTHUR DIXON &

OF

LIMITED.,

1. The name of the Company is * ArrEUR DIixoN & Co,

Lovaren.”

s

2. The registered office of the Company will ba situate in

England.

3. The objects for which the Company is established are—
(A) To acquire and take vver as a going concern the

business now earried on at No. 288A Queens Road,
Holifax, in the County of York, under the style or
firm of ¢ Arthur Dixon & Co.”

(B) To carry on the business of factors, merchants,

w7

manufacturers, importers and wholesale ond reteil
dealers of and in gkevw:y, staples; rivets, wire, tools,
ironmongery, household furniture, turnery and
houschold fittings and utensils, carpets, glass, china,
ornaments, stationery and fancy goods and other
articles and commodities of personal and household
use and econsumption, implements, agricultural
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implements, machinery, electrical and gas fittings,
apparatus and appliances, rolling stock and hardware
of all kinds, leather goods, jewellery, plated goods,
drugs, chemicals, dyestuffs, perfuraery, seap and
arficles and appliances required for ornament,
recreation, sport or amusement, gold and silver,
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() To buy, soll, manufacture, repair, slter and exchange,

o
-

hosks, musieal instrazents, bicyeles, tricyeles, xootor
bieyecles, motor carriages and baby carriages gnd
generally of and in all manufactured goods, materials,
provisions and produce ; and to carry on all gr any

of the businesses of skewer, staple and rivet ‘manu-
facturers, wire drawers, jronfounders, mechapical
engineers, tool makers, brassfounders, metal workers,
hoilarmakers, millwrights, machinists, iron and steel
convercers, smiths, galvanisers, electro-platers,
enameliers, wood-workers, builders, painters, metai-
lurgists, electrical engineers, gas enginecers, water
supply engineers, sanitary enginecers, gas makers,
loundry proprietors, dyers and drycleaners, printers,
outfitters, bost and shoe makers, undertakers, coacl”
aud carriage builders, and motor car body builders,
garage proprietors, saddlers, house decorators, con-
tractors in all their branches, anctioneers, gas fitters,
land, estate and house agents, cabinetinakers,
joiners, upholsterers, furniture removers, owners of
depositories, jewellers, booksellers, plumbers, lamp
manufacturers, and dealers in forage, dressing-case

makers, wine, spirit, beer and cigar and tobacco .
merchants, florists, jobmasters, dairymen, market g zfrf
gardeners, nurserymen, farmers, gunmakers, iron- - /;
mongers, silk morcers, furriers, haberdashers, . §

milliners, dressmakers, hosiers, hatters, tailors and 7.
general clothiers, grocers, butehers, bakers, eon- ~ i/
fectioners, warehousemen, earriers, storekeepers, .
warchouse keepers, pawnbrokers, insurance agents, [ ok
commission agents and brokers, and any other trade !

or business whatsoever which can, in the opinion

of the Board, be advantageously carried on by the
Company in connection with or as ancillary to any . -
of the above businesses or the general business of , ©
the Company. ‘

(6} To carry on any business relating to the winning and /o

working of minerals, the production and working of .
metals, and the production, manufacture and |
preparation of any other materiols which may be -
usefully or eonveniently combined with the business, .

of the Company, or any contracts undertaken by
the Company, and either for the purpose only of o

those contracts or as an independent business. e

let on hire, export and deal in all kinds of articles
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and things which may be reguired for the purposes
of any of the said businesses, or commonly supplied
or dealt in by persons engaged in any such businesses.

(B) To undertake and exeeute any contracts for works
involving the supply or use of any machinery, and
to carry out any ancillary or other works ecomprised
in such contracts.

(r) To purchase, take on lesse or in exchange, hire or
otherwise acqaire and hold for any estate or interest
any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secreb
processes, machinery, plant, stoek-in-trade, and any
real or personal property of any kind necessary or
convenient for the purposes of or in connection
with, the Company’s business or any branch or
department thereof.

{6) Tu crect, counstruct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings,
bridlges, reservoirs, shops, stores, factories, buildings,
works, plant and machinery necossary or convenient
for the Company’s busingss, and to contribute to or
subsidise the ereotion, construction and maintenance
of any of the above.

(B} To bortow or raise or secure the payment of money
for the purposes of or in connection with the
Company’s business,

(1) To wmortgage and charge the undertaking and all
or any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to
issue at par or at & premium or discouut, and for
sueh. consideration and with such rights, powers
and privileges as may be thought fit, debentures,
mortgage debentures or dobenture stock payable
to bearcr or otherwise, and either permanent or
redeemable or repayable, and collaterally or further
to seeure any securities of the Company by a trust
deed or other assurance.

(7) To issue and deposit any securities whieh the Com-
pany has power to issue by way of mortgage to
secure any sum. less than the nominal amount of
such securities, and also by way of secarity for the
performance of any contracts or obligations of the
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Company or of its eastomers or other persons e A
eorporatiops having dealings with the Company, or i I
whose businesses or underfakings the Cﬁmpany iy g
interested, whether divectly or ipdirecily. & g

(k) o receivemoney on deposit vr loan upon sush termy ‘
#s the Compary may appreve, and 10 guarentee the , 17
obligations ané contracts of customeys aud others,

1
1

1
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R
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(L) To make advances to customers and others with or .
without security, and upon such terms as the -
Company may approve, and generslly to act ag
bankers for customers and others,

5

() To grant pensions, allowances, gratuities and bonuses
to employds or ex-empleyés of the Cempany or its
predecessors in business or the dependents of such
persous, and to establish and support, or to support
or subscribe to, any charitable funds or instituiions, -
and to institute and maintain any club or other
establishment or profit-sharing scheme calenlated to. . L
advance the inferests of the Company or of the
persons employed by the Company. I

A et ot
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{n) To deaw, make, aceept, endorse, negotiate, discouns. T
@ ok

and execute prommsorv notes, bills of exchange, and © G
other negotiable instruients. :

(0) To invest and deal with the moneys of the Company
not immediately required for the purposes of the ]
business of the Company in or upon such securities. CF
and in such manner as may from time to time be i L
determined. o %

{¢) Lo pay for any property or rights acquired by 'theiff
CGompany, either in: cash or fully or partly paid-up ey £
shares, with or without preferred or Jeferred or - °,
guaranteed rights in respect of dividend or .
repayment of capital or otherwise, or. by any
securities which the Company has power to issue, or
partly in one mode and partly in another, and
generally on such terms as the Corapany ma.y
determine,

P
P

() To acrept payment for any property or rights sold
or otherwise disposed of or dealt with by the -
Ooml’"ﬂly, cither in cash, by instalments or oﬁherwwe, P -t
or in fully or partly paid-up shares of any q,ompa.ny o ?
Or eorporation, with or withont Aeferred or prefen-ed i

or guaranteed rights in respect of dividend or repay- ~ -
ment of capital or otherwise, or in debentures or . -
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r mortgage debentures or debenture stock, morigages
| or other secnrities of any cempany or eorporation,
| or parily in one mode and partly in anocther, and
‘; generally on such terms as the Company may
determing, and to hold, dispose of or otherwise deal
with any shares, stock or securities so acquired.

(r) To enter into any partuership or joint-purse arrange-
ment or arrangement for sharing profifs, nmion of
interests or co-operation with any company, firm
Or person carrying on or proposing to earry on 2ay
business within the objects of this Comuany, and
to acquire and hold, sell, deal with or dispose of
shaves, stock or securities of any such company, and
to guarantee the contracts or liabilities of, subsidise,
or otherwise assist any suck company.

(s) To establish or promote or conour in establishing or
promoting any other eompany whose objects shall
inginde the ucquisition and faking over of all or any
of the assets and liabilities of ¢r the promofion of
which shigll be in any mannes calenlated to advance
directly or indirectly the et:jeets or interests of this

E Company, and to scquire and “iold or dispose of

i shares, stock or seewrities of and gunarantee the

A payment of any seecurities issued by or any other
obligations of any snch eompany.

(v) To purchase oxr otherwise acquire and undertake all
or any part of the business; property, Labilities and
transactions ol any person, firm or company carrying
on sny business which this Company is authorised
to carry onm, or the carrying on of which is caloulated
to benefit this Company or to advance its interests,
or possessed of property suitable for iLie purposes
of the Company.

RIS AT T e e T T e T e

(0) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
olherwise, grant licenees, easements and other rights
in or over, and in any other moamner deal with or
dispose of the undertaking and all or any of the
properby and assets for the time being oi the
Company for such consideration as the Company
may think fit.

{v) To wmalgamate with any other company whose
objects are or inelnde objects similar to fhose of
this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the

w?
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undertaking, subjeet to the liabilities of this or any
gueh other eompany as aforesaid, with or witheut

winding up, or by sale or pmehase {for fally ap -

portly paid-up sbhares or otherwise) of all or a
controllng interest in the shares or stock of this or
any such other company ag aforessid, or by

partnership, or any arrangement of the nature of. e u

partnership, or in any other manner.

(w) T distribute among the members in sl}e,gi‘g: sy f:“_;f
property of the Company, or any proceeds of sale .

or disposal of any property of the Company, bui so

that no distribution. amounting to a reduetion .of © o

capital be made exeept with the sanction .(if any)'
for the time beiug required by law. y

(x) To do all or any of the above things in any part ot
the world, and either as principals, agents, trusteea,

contractors or oftherwise, and either alone or.ip "

conjunction with others, and either by or through .
agents, sub-contractors, trustees or otherwise,

[
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(¥) To do all such other things as are inciden 41 or S

conducive to the above obiects or any of t"em

4. The liability of the rembers is limited. ‘-

" 5. The share capital of the Company is £2,000, divided 'iniio E

2,000 ordinary shaves of £1 each, with such wights as are defined
by the Articles of Association registered herewith, subject howevet
to the right and power to modify or vary the same conteined in -
Clause 4 of Table & in the First Schedule to the Oompames
(Consolidation) Act 1908.

Any new shares from *time to time to be created may from
time to time be issued with any such guarantee or any such
right of preference, whether in respeet of dividend or of repayraent -
of capital, ox both, or any such other special privilege or a.d.vantage
over any shares previously issued or then about to be msued,
or at such a premium or with such deferred rights as ¢ ompared
with, any other sharcs previously issued or then about to be msuad,
or subject tv any such conditions or provisions, and with any such
right ox without any right of voting, and generally on such terms -
as the Company may from time to timo determine, but so that -

any proferential or special rights attached to issued shares s‘ha?ll

not be affected or interfered with except in manner prowdeﬁ qn ¢
Clause 4 of Table A aforesaid. Lt

1
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WE, the several Persons whose names and addresses are
subscribed, are desirous of being formed inte a Company in
bursuance of this Memorandum of Association, and we respectively
agree to take the numbnr of shares in the eapital of the Company

set opposite our respective names,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBIRS,

, . i
Arfhicy Wil & copoe
287 el {Ptrees—
Falcffeir
[ N P
3 Reans, %1w1,,;% wrd Wi
Q £ 2 Y
Aty taand %Wh’j /»"'I?’/ML&'\

Number of Shares
{aken b
eich Bubseriber,

bae

Dated this & aay of BM 1928.

Witness to the above Signatures— .

%&%5{4“‘« —[{/M*ﬂ[wﬂewé/,

AMTM,

i 2R
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The Companies Acts 1808 to 1917,
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: COMPANY LIMITED BY SHARES, ﬁ&
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Auticles of Dsmorintion

B S . SRS S-S S

oF V.
| ARTHUR DIXON &
' LIMITED. R

PRELIMINARY. u

1. Subjest as hereinafter provided, the regulations containetlﬂfi g ‘

1z Table A in the First Schedule to the Companies (Consolidation) ' :

3 . Act 1908 (hereinafter referred to as * Table A ”’) shall apply to the §

P eeei s, i) Company.

;f. 64865 2. Clauses 2, 5, 20, 31 to 40 (both inclusive), 49, 51, 53, 5, ;‘;‘_.

R e it

56, 67, 68, 69, 70, 77, 78, 86, 88 and 96 of Table A shall not apply & . i1

e {poie o | S0 the Company, but the clauses hereinafter contained, and the AN rﬁ
|5 FEB Y26 | remaining clauses of Table A, sabject to the modifications JFog . =i
hereinafter expressed, shall constitute the regulations of the - E]

Company. Lo " ;

PRIVATE COMPANY. N

3. The Company is a “ Private Company »? within Ftt’"é . 6 )
meaning of the Companies Acts 1908 and 1913, and accordingly .-\iHk¥:
(1) no invitation shall be issued to the public to subseribe for: i\

any shares, debentures o debenture stock of the Company; 3%
" (2) the number of the mempbers of the Company (exclusive of

PErsons wio arc iu the employment of the Company, omd of: iy

persons who, having been formerly in the employment of the gy

Company, were while in such employment and have continued I

O UL . SN SR SPU

after the determination of sucj, employment to e members of the - 7B
Company) shall be limited to fiity, provided that, for the purposes {7
. v “o$ - 1
’ “;‘kﬁ‘éawx .

o ' BN
= "
R T
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of this provision, where two or more persons hold one or more
shares in the Company jointly, they shall be treated as a single
member ; and (3) the right to transfer the shares of the Company
is restricted in manner and to the extent bereinafter appearing.

SHARES.

4. In Clause 3 2 Table A the wovds BExtraordinary

Rodolution ” shall be substituted for +he words “ Special
Resolution,” .

5. The shares shall be 2t the disposal of the Directors, and
they may allot or otherwise dispose of them to such persons af
such times and generally on such terms and conditions as they
think proper, subjeet always to Clause 3 hereof, and provided that,
unless and until allowed by lsw, no shares shall be issued at a

Y

discount.

6. The Company may pay a commission to any person in
consideration of his subseribing or agreeing to subseribe, whether
absolutely or conditionally, for any shares in the Company, or
procuring or agreeing to procure subscriptions, whether absolute
or conditional, for any shares in the Company, provided that the
commission does not exceed 5 per cent. on such shares, or an
amount equivalent thereto, and such commission may be paid,
in whole or in part, in cash or fully or partly paid shares of the
Company, as may be arranged. The statement required by
Section 89 of the Companies (Consclidation) Act 1908 to be filed
shall be Auly filed, and Section 88 of the said Aet shall whers
necessary be duly complied with and the amouni of any such
commission shall be stated in the annual lists and balance
sheets of the Company as required by Sections 26 and 90 of the
same Act.

7. No person shall be recognised by the Company as holding

. any share upon any trust, and the Company shall not be bound by

or recoghigse any equitable, contingent, future or partial interest
in any share or any interest in any fractional part of a share, or
(except only as by these presents otherwise expressly provided)
any other right in respect of any share except ap absolute righi
1o the entirety thereof in the registered holder.

FIXING VALUE OF SHARES.

8. fnee at least in every year the Company, in General
Meeting, ghall by resolution declare what is the fair value of its

sharss for the time being respectively, and upon any sale or

trausfer thereof the smouni so declared with the addition thereto

w71

WAt
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of 5 per cent. per aunum from the dete ef the meeﬁng {or, inthe -
case of valuation by the Auditor as hereinafter mentioned, from- - E
ihe date of such valuation) to the date of the comnpletion of sueh ° 8

sale or transfer (fess any dividend in the meantime paid) shall be * :
deemed to be the fair value for the purposes of snch sale or transfer,” '+
In case there shall be any dispute at such meeting ag {0 whatis

the fair value of the Company’s shares, the question ghall bp
referred to the Company’s Auditor for the time being, whe shall. 3
thereupon declare wwhat is the fair value of the shares, and fhe -
amount so declared, with the addition as aforesaid, shall be deemed> Mot

to0 be the fair value for the purposes aforesaid. e
TRANSFER OF SHARES. )
9. No tramsfer of any share in the capital of the Company -

to any person not already a member of the Company shall ~p ‘4%
be made or registered without the previous sanction of the: . Y
Directors, who may, without assigning any reason, decline tos
give any such sanction, and shall so decline in the case of any -
transfer the registration of which would involve a contravention -
of Clause 3 hereof. The Directors may also suspend the xggistra.gm i
tion of transfers during the fourteen days immedintely ISféc;eding'
the Ordinary General Meeting in cach year. The Directors may: -
decline to recognise any instrument of transfer unless (4) such fee,
not exceeding two shillings and sixpence, as the Directors may '’ -
from time to time determine, is paid to the Company in respect
thereof, and (B} the instrument of transfer is accompenied by the
certificate of the sharcs to which it relates , and such other evi‘dencg;/ =
#3 the Directors may reasonably requirve to show the right of the .
transferor to make the transfer. The Directors may decline to .
register & transfer of any shares on which the Comypany has & lien.

o

PROCEEDINGS AT GENERAL MBERTINGS. . ~&

10. Seven days' notice at the least (exclusive of the day'-"dﬁ',.;g;?
Which the notice is served or deemed to be served, but inclusive. & |
of the day for which notice is given), specifying the place, the.day’ i
and the hour of the meeting, and in ease of special business the V ‘
general nature of such business, shall be given in manner provided: .. "
by Table A, or in such other manner (if any) as may be preseribed -
by the Company in Geueral Meeting, to such Dersons as are under:”
the regulations of the Company entitled to receive such noticea_v-‘f‘
from the Company; but the accidental omission to give sueh ) A
notice to or the non-receipt of such notice by any of such persong- -
shall not invalidate the proceedings at any General INIeetiﬁg.f‘f; o
A meefing may, with the written consent of all the mombes

for the time being entitled tv reccive notice of meetings, be * -
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convened by « shorter notice and in sueh manuer as such members
think fit., Where a Special Resolution is proposed to be passed
the two meetings may be convened by one notiee, and it shall be
no cbjection to that notice that it only convenes the second
meeting contingently on the resolution being passed at the first
meeting by the necessary majority.

11, No business shall be {ransacted at any General Meeting
unless a quorum of members is present at the time when the
meeting proceeds to business. Two members persoually present
shall be a gquorum.

12. The Chairmar of the Board of Directors shall preside at
every General Meeting, but if at any meeting he shall not be
present within fifteen minutes after the time appointed for holding
the same, or shall be unwilling to act as Chairman, the members
present shall choose some Diveetor, or if no Director be present,
or if 2ll the Directors presont decline to take the chair, they shall
¢hoose some member prasent to be Chairman of the meeting,

13. At any General Meeting o xesolution put to the vote of
the meeting shall be decided on a show of hands, unless a poll is
(before or on the declaration of the result of the show of hands)
demansded by at least two members or by the holder or holders
present in person or by proxy of at least one twentieth paxt of the
issued ordinary share capitul of the Company, and unless a poll is
g0 demanded a declaration by the Chairman that a resolution
has on & show of hands been carried, or carried unanimously,
or by a particular majority, or lost, or not carried by a particular
majorivy, and an enfry to that effect in the minute book of the
Company shall be conclusive evidence thereof without proof of
the number or proporfion of the votes recorded in favour of or
against such resolution. ’

VOTES OF MEMBERS.

14. An instrument appointing a proxy may be in the
following form, or in any other form which the Directors shall
approve :—

“ Arrror Dixon & Co. LiMITED,

13 I, )
“ of )
‘“in the County of , heing &
“ member of ARTEUR DI1XoN & Co. LiMITED, hereby
“ appoint R
% of ,
¢ or failing him, '
t of ,

Reenal b N
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“ a3 my proxy to vote for me and on my behalf af

“ the {Ordinary or Extraordinary or Adjourned, as -

“ the case may be] General Meeting of the Company
“to be held on the day of ’
“and at any adjournment thereof.

“ Signed this day of J

DIRECTORS.

15. Unless and until otherwise determined by the Company
in Teneral Meeting, the number of the Directors shall not be less
than two nor more than five. The following shall be tho first
Directors of the Company, thas is to say—Arthur Willie Eccles, of
25 Milton Street, Halifax, in the County of York, Skewer Manu-
facturer and Wire Drawer and Laundry Proprietor, and Arthur
Dixon, of No. 2 Orow Wood Park, Halifax aforesaid, Skewer
Manufacturer and Wire Drawer. Each of them, the said Arthur
Willie Iiecles and Arthur Dixon, shall be entitled to hold office
as » Directior so lony as he shall live and is tho registered holder
of 100 shares in the Company, and shall be called a permanens

Director ; and the said Arthur Willie Tiecles shall be the Chairman

of the Board of Directors so long as he shall hold office as a Director
of the Company. , e

16. The remuneration of the Directors shall be fixed by the
Company in General Meeting. The Directors shall also be entitled
to be repaid all travelling and hotel expenses reasonably incurred
by them respectively in or about the performance of their duties
as Directors.

17. The qualification of a Director shall be the holding of
shares of the Company of the aggregate nominal value of at
least £100, and it shall be his duty to comply with the provisiong
of Section 73 of the Companies (Consolidation) Aet 1908, A
Director may act before aequiring his qualification.

POWERS AND DUTIES OF DIREOTORS.

18, Clause 72 of Table A shall be modified by omitting there-

from all the words therein after the words from any cause to be
a Dircetor.”

19. The Directors from time o time, and at any time, may
provide through Local Boards, Attorneys or Agencies for the
management of the affairs of the Company abroad,
any persons to be members of sueh Local Boards or as Attorneys
or Agents, and may fix their remuneration. The Company may

and may appoint

. |
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exercizae.the powers conferred by Sections 34 and 79 of the
Companics (Consolidation) Aet 1908, and those powers shall
accordingly be exercisable by the Directors,

20. The Directors from time to time, and at any time, may
delegate to any such Loecal Board, Attorney or Agent any of the
powers, anthorities and diseretions for the time being vested in the
Directors, and any such appointment or delegation may be made
in such terms and subject to such conditions as the Directers may
think fit, and may include a power to sub-delegate, and the
Directors may at any time remove any person so appointed. and
may annul or vary any such delegation, but no person dealing in
good faith and without notice of such annulment or variation
shall be affected thereby.

DISQUALIFICATION OF DIRECTORS.

91, The office of a Director shall be vacated—
(1) X by notice in writing to the Company he resigns the
office of Director.
(2) If he ceases to be a Director by virtue of ihe
Companies (Consolidation) Act 1908, Section 73.

(3) If he becomes bankrupt or insolvent, or enters into
any arrangement with his ereditors.

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

29. A Director may hold any other office or place of profit
under the Company, except that of Auditor, upon such terms as
to remuneration, tenure of office and otherwise as may be
determined by the Board.

23. A Dircctor shall be capable of contracting and par-
ticipating in the profits of any contract or arrangement with the
Company in the samme manner as if he were not a Director, subjest
nevertheless Lo the following provisions, namely : (1) Before
the contract or arrangement is entered into, 0r so soon thereatter
as he becomes interested therein, he shall disclose in writing to the
Board his interest therein, and (2) atter he has become so interested
he shall not vote as a Director in respect of the contrach or arrange-
ment or any matter arising thereous, and, if he do so vote his vote
shall not be counted. The said prohibition against voting shall
not, however, apply to any contract or arrangement for giving
gecurity to a Director for advances made or to be made by him
o the Company or for liabilities or obligations (whether by way
of guarantee ox otherwise) incurred or assimed, or proposed to be
sneurred, or assumed by him on behalf of or for the benefit of the
Company, or to any offer or allotment of shares, debentures or
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debenture stock to a Director, and it may at awy time by
suspended, relaxed or removed i{o any extent and on any terms
or conditions by the Company in General Meeting. '

ROTATION OF DIRECTORS. .

24, At the Ordinary Meeting of the Company held in every
year one-thivd of the Directors for the time being, other thap = -
the iwo permanecat Directors hereinbefore named, or, if the
rumber of sueh Directors is not three or a multiple of three,, '
then the number nearest to one-third, shall retire from office.

25, The Company may by Exfraordinary Resolution remove, B
any Director (other than the two permanent Directors hereinbefore.
named) before the expiration of his period of office, and may,
by an Ordinary Resolution, appoint another person in his stead ; ©
the person su appointed shall be sehject to retirement at the ‘
same time as if he had become a Director on the day on whick .
the Director in whose place ko is appointed was last elected a..
Director. : '

PROCEEDINGS OF DIRECTORS. o

26. The quorum necessary for the transaction of the business .
of the Directors may be fixed by the Directors, and unless so fized
shall be two. |

27. A resolution in writing signed by every member of the
Board shall have the same effect and validity as a resolution of the

Board duly passed at a meeting of the Board duly convened and
constituted.

28. Clause 90 of Table A shall be modified by the addition
of the words “Subject to the provision as to the Chairman of
the Buard of Directors hereinbefore contained ’ at the beginning
thereof, | 4 et

SECRETARY. e

29, Arthur Robinson, of ‘Sterling Street, Halifax, in. the
County of York, shall be #hs first Becretary of the Company. ”
The Comypany may from time to time or at any time appoint
@ person to act temporarily as substitute for the Secretary for 8
the time being of the Company, and any person so appointed .

shall, while so acting, be deemed for ali purposes to be the
Secretary of the Company.

DIVIDENDS. W
30, The Directors may from time to time pay to the menpers E) -
such interim dividends ag appear to the Directors to be jumified = °

by the profits of the Company according tu the estimate .Jf:.!.t‘zncg.é .
by them thereof. N

=,
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WINDING TP,

3L, In a winding up the Liguidators may, with the sanction
of a Npecial Resolufion, distribute all or any of the assets in
specie among the membess in such proportions nnd manmer as
may be debertined by sach resolution, provided always that if
any such distribution is propesed to be made otherwise than, in
accordance with the existing rights of the mernbers, every member
shall bave the same right of dissent and other ancillary rights as
if such rezolution were a Special Resolution passed and confirmed
pursuant to Section 192 of the Conmpanies (Consolidation) Act 1908,

NOTICES,

32. Clause 114 of Table A shall be modified by omitting
therefrom the words “ (including bearers of share warrants).”

2
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NAMES, ADDRESSES AND DESCRIPFIONS GF SUBSCRIBERS,
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Doted this 3% day of Yehwasy 1998,

Witness to the above Signatures— .7 E
W W
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ARTHUR DIXGN & CO. LINITED

is this day Incorporated wnder the Companics Acts, 1008 to 1917, and that the Company j
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No. of Company 228013,

THE COZ&ANIES ACT 1929.

COMPANY LIMITED BY +HARES.

Dpecval Besolution

(Pursnant to Seetion 117 (2))

ARTHUR DIXON & CO. LIMITED.

Passed 22nd June, 1985,

At an Extraordinary General Meeting of the above-named

Company, duly convened and held at Hquitable Chambers, Halifax,

nAMAS T ws

in the County of Yorlk, on the 22nd day of June, 19355\@%%3)];0‘}_11'5& ;
SPECIAL RESOLUTION was duly passed, viz : f
2 JUL 1375

~
-
-

RESOLUTION. e

That the Company approves the Contract for Sale dated 22nd
May 1935 entered into between the Company and Mr. Arthur
Dixon for the sale by the Company to Mr. Avthur Dixon of all the
 Treehold Premises belonging to the Company and situate in
Queen’s Road, Halifax, at the price of £1,600. And that the
Company approves the Deed of Confirmation in pursuance of such,
Contract the engrossment of which is now produced and initialled
by the Secretary. And further that the seal of the Company be
affixed to the said Deed of Confirmation and the sale completed.
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“The Companies Act, 1929.”

Ty

COMPANY LIMITED BY SHARES.

Special Resolutions

OF

ARTHUR DIXON & COMPANY

LIMITED

Passed the 27th day of July 1940

At au EXTRAORDINARY GENERAL MELTING of the
members of the above named Company duly convened and held
at Equitable Chambers, Central Street, Halifax, in the County
of York, on the 27th day of July 1940, the following SPECIAL
RESOLUTIONS were duly passed:— ‘

1. That the Capital of the Company he increased from £2000 to

£15,000 by the creation of 13,000 New Shares of One Pound

each.

"+ OWERCEW & 0. LTO.

957 & 028 STRAND B
LONDON, W.C.2 _},,
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9 AUG ;940}

f asglicn--Y

i BT

e o s st R

i e, ST AR T ke T A L o K il S S s £

SN

e g T



2. That 11,50 of the said New Shares shall be Qrdinary Shares

of One Pound each ranking for dividend and in ali oiher resperts

pari passu with the existing Ordinary Shares in the Company.

3. That the remaining 1300 New Shares of One Pound each shall

be Preference Shares to which there shall he attached the special

rights and privileges following, that is to ssay i~

(i)

(if)

(iii)

(iv)

(v)

The said 1500 Preference Shares shall be redeemed by
the Company at par on the 31st day of July 1950 or at
any time therealier on three months notice in writing
being given fixing a date for such redemption cither l)v
the Company to the L—’ldc.lem.e Sharcholders or vice
versa.

A Capital Redemption Reserve Fund shall be created
by the Company out of the profits inr the purpose of
redeeming the said Prcference Shares and such Reserve
Fund shull be represented by assets invested outside the

Company.

The holders of such Prefercnce Shares shall be entitled
to receive out of the profits of the Company as a first
charge a cumulative preferential dividend at the rate of
Five per cent. per annum of the capital for the time bemﬂ'

paid un on such Shares respectively.

The rapital paid up on Preference Shares shall not be
lizhle to cancellation or reduction in respect of loss or

depreciation,

In the event of the winding up of the Company the
holders of the Preference Shares shall be entitled to have
the surplus assets applied first in paying ofl the capital

"
st
ol



(vi)

paid up on the Preference Shares held by them
respectively ; secondly in paying off the arrears (if any)
of the Preferential dividend aforesaid to the commence-
ment of the winding up and thereafter to participate
rateably wiih the holders of other Shares in the residue
(if any) of such surplus assets as shall remain after
paying off the capital paid up on ~uch other Shares.

Every hoider of Preference Shares shall have the right
to attend and vote at General Meetings on any qustion
affecting the Company in the same manner as the holders
of Ordinary Shares in the Company and shall have one
vote for every Preference Share held by him.

Aol

Chairman.
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Pursuant to Bection 5E,

ARTITR DIXOY & COUPANY LTIITED

I'regentied Ly Vilkinseon, Woodward Tumdlam, Seolich

L1, Fountaln Streat, “alifax in the CounimofhWeld TR

IREGISTEREI

To %ho Regishrar of Comranles:

9 AUG 1940

ARTHUR DIXOQW & COMPANY LIMITED HEREEY GIVE YOU NOTTICE

pursuant to Section 52 of the fompanles Act 1989 that by
Specinl Resolubions of the Company dated the twentr ssventh
day of July 1240 the Hominal Canital of the Company has bheen
increossed by the additlon of the sum of £13,000 hevond the
remistered capital of £2,000.

The additional capital is divided as follows:~

Hominal Amount

Immber of Shares, Clags of Share of sach Share
11,300 Ordinary One Found
1,500 Preforence One TFound

The conditions subjech to which the new 3hores have been
or are Lo be lssued are as follows:-

The sald 11,500 Ordinary Shares are 5o rank for dividend
and in 211 other respects pari passu wlih the exlsting
Ordlinary Shares in the Company.

Tha sald 1,800 Treference Shares are Redsemable and to //

which are atiinched the special wights and privileges
follovwing that ls fo sav:-
(i)  The sald 1,500 Preference Shares shall be vadecomer
by tho Company at ver on the Thirty first day of

v

5,4 July 1950 or at any LHime bLhersafter on threo months

b '
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(132)

{(iv)

(vi)

iae In welbins belng plven 2Mxins a date Jop f
gueh redentlion elther br the Jorpony Lo thef '
Profarance Dhareholders oy vica versa

A Zaplisl Zedermtion Reserve Tund shall De croakad
b Hne Qonpamr oul of the profits for the purpose

of refdeering the scid Preference Shares and such
Reserva Fund sholl he represented by assets e
invested ouisidse the Companr. . i
The "olders of such Preforance Sha?es shall he .
entitlod to recelve out of the profits of bthe
Company a8 a first charge a cumulativa
preferential dividend at the rate of Five per
cent per anpunm of the capibtal for.the time being
pald up on such Shares wrespectively, %
The caplital pald up on Preference Shares shall ‘
not be llable Lo cancellation or reduction in
respact of loss or depreciabtion. 1
n bthe event of the winding up of the Company the
holders of the Prefersence Shares shall be g
entitled to have the surplus assets applied € .rst

in payine off the capital pald up on the f
Proference Shares held by thom respechtlvely;
gsecondly in paying off the arrears (if any) of

the Praferential {dlvidand aforesaid to the -

commencement of Lhe winding up and thereafter

to partlcipate rateably with the nolders of other E

Shares in the residue (1f any) of such snrplﬁﬁ

assets as shall remaln after paying off the /’
)

capital pald up on such other Shares.

Every holder of Preference Shares shall have the i
right to attend and vote at General ilestings on

any quastlon affecting thoe Tompany in the same

manner s the holders of Ordinary Shares In the
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THE STAMP ACT, 1891

(54 & 35 Vicr, Cn. 34.)

COMPANY LIMITED BY SHARES.

1,
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ARTHUR DIXON & COLIPANY

........

Pursuant io Seotion 112 of the Stamp Act, 1801, as amended by Seotion 7 of

the Finsnce Aot 1899, by Section 39 of the Finance Act 1820, a

Section 41 of the ¥inance Act, 1938, ?ﬁEG’ST ER E[j

‘ -] ~
NOTH.—The Stump Duty on an increase of N, ominal Capital is Ten Shil{%g. “&{1__}(7 !940
every £100 or fraction of £100. T

This Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 52 (1) of the Companies Act, 1929. If not so filed within
15 days after the passing of the Resolution by which the Capital is increased,
Interest on the duty at the rate of 5 per cent. per annum from the da
of the passing of the Resolution is also payable. {Sec. & of the Rev
Act, 1903) /a

Presented by
iiessrs. illkinson, loodward & Ludlawm,
Sedieiiors

7
11, Fountaln Street,

Tl s
b = LLLAMH B ML Ra e g )

The Solicitors’ Law Stationery Sociely, Limited, 7@
22 Ghancery Lane, W.C.2; 27 & 28 Walhrook, E.C.4; 49 Bedford Row, W.C.1; & Vittoria Strect, S.W.1 3 .
16 Hanover Street, W.T; 77 Colmere Row, Birmingham, 3 ; 19 & 21 Horth Johkn Stroet, Liverpodl, 2j

5 5f, James’s Square, Manchestor, 2 and 157 Hope Strest, Glasgow, G.2. 3

PRINTERS AND DPUDLISHERS OF COMPANIES' BOOKS AND FORMS. IR 7 AR g:;:f}
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THE NOMINAL CAPITAT,

op
ABTHUR RTEON & CRLRLTYT . Q\\“;;/_"/é
M

, Limited has by a Resolution

of the Company dated.... 278 day of July 1940 : 7

been increased by the addition thereto of the sum of

é

£.13,000: G. O , diided inio. Thirteen th?usand
§ * !

Shares of......0ne pound each, beyond the regisiered ;
Capital of...52:090: |
i

. ' )
*Signature [ /W(Q/A@ /"

Officer /”/@lzw

/

ﬁ/z‘j{: ~day of /gé':?wﬁ 19.40. 3

Dated the

* This Statement should he signed by a Direotor or Manager or Seoretary of
the Company.
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No. of Company 228013, \&j
v

“THE COMPANIES ACT, 1929.”

COMPANY LIMITED BY SHARES,

Special Regolution

Pursuant to Section 10(1) of the Compaifies iyt 020y ‘

of | 4 D1C 944

Arthur Dixon & Compa' ‘Lii

Passed the 24th day of November, 1944.

At an EXTRAORDINARY GENERAL M];“.'ETING of the
members of the above named Company duly convened and held

at Equitable Chambers, Central Street, Falifax, in the County of

" York, o the 24th day of November, 1944, the following SPECIAL

RESOLUTION was duly passed:—

L. That Article 8 be deleted.

Chairman.
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No. of Company 228013 \%\‘0

¢“The Companies Act, i929.”

COMPANY LIMITED BY SH{

Special Resolu

OF

ARTHUR DIXON & COMPANY
LIMITED |

Passed the 77 ffday of Bel: 1946

At an EXTRAORDINARY GENERAL MEETING of the Members
of the above named Company duly convened and held at Equitable
Chambers, Central Street, Halifax in the County of York on the

9474 day of Dclofer. 1946 the following SPECIAL
RESOLUTIONS were duly passed :—

1. That with the consént in writing signed by the holder of all
the 1500 Preference Shares of one pound each in the Company

redeemable on the 31st day of July 1950 which consent is produced
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to this meeting the 1500 Preference Shares being fully paid up
shall be redeemed on the 6th day November 1946 out of the

Capital Redemption Reserve Fund created by the Company out of

profits for the purpose of such rederaptivn.

2. That on such redemption the 1500 Preference Shares of one

pounds each in the Company shall be 1500 Preference Shares of

one pound each to which there shall be attached the special rights

and privileges following that is o say: —

(i)

(i)

(i)

The holders of such Preference Shares shall be entitled to
receive out of the profits of the Company as a first charge
a cumulative preferential dividend at the rate of Five per
cent per annum of the capital for the time being paid up

on such Shares respectively.

The capital paid up on Preference Shares shall not be
liable to cancellation or reduction in respect of loss or

depreciation.

In the event of the winding up of the Company the
holders of the Preference Shares shall be entitled to have
the surplus asscts applied first in paying off the capital
paid up on the Preference Shares held by them respeut-
ively: secondly in paying off the arrears {if any) of the

Preferential dividend aforesaid to the commencement of the

5



(iv)

winding up and thereafter to participate rateably with the
holders of other Shares in the residue (if any) of such
surplus assets as shall remain after paying off the capital

paid up on such other Shares.

Every holder of Preference Shares shall have the right to
atlend and vote at General Meetings on any question
affecting the Company in the same manner as the holders
of Oz:dinary Shares in the Company and shall have one

Vote for every Freference Share held by him.

Aeit

Chairman.
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THE COMPANIES ACT, 1929.

Foo Stamp
must be
impressed
hore.

OTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
TOOK of SHABRES, specifying the SHARES so Consolidated, Divided, Sub-
1, or Converted into Stock, or of the Re-Conversion into Shares of Stock,
“ing tho Stock so re-converted, or of the Redemption of Redeemable Preference
. or of the Cancellation of Shares (otherwise than in connection with a reduetion

re capital under Section 55 of The Companies Act, 1929).

Pursuant to Seclion 51.
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T0 THE REGISTRAE OF COMPANIES.

dhe.,. . L2bhnm, Tl Z0m ., 55l OULIEITT e morose sre an o svomse < -

- - . LIMITED

horeby gives you notfice in accordance with Secfion 51 of The Companies Aect, 1929,

[

that the 1500 srefovence Shavea of one pound each iu the Company
redeemable on the 0th day of Tovenber 1945 heing fully paid up were!
redsened on that dals ovt of the gapital Redemption Reserve Tund
created by the Company out of prollus for the purpose of auch

redemptbion.

(Signature) M /@“M‘j{’\%\-

(State whether Director or Manager or Secretary) M\/

c .
Dated the (L day Of%v\/{mﬂ/\k&\ ]9,%[0-
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NOTE.—This margilg;s reserved for binding an
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THE COMPANIES ACT 1929

COMPANY LIMITED BY SHARES

Dpecial Resolittion

OF

Arthur Dixon & Co.
Limited

Passed the ;ﬁﬁ‘g day of W 15947.

At an EXTRAORDINARY GENERAL MEETING of the
Members of the above named Company duly convened and held at
Equitable Chambers, Central Street, Halifax in the County ot
York on the 53@ day of W 1947 the following SPECIAL
RESOLUTION was duly passed :—

That with the consents in writing respectively signed by the
holders of all the issued 3676 Ordinary Shares of one pound each
and of all the 1500 Preference Shares of one pound each in the
Company which consents are produced to this Meeting, the 1500
Preference Sha1:es being fully paid up be converted into 1500

fully paid Ordinary Shares of one pound each.

Chairman. ¢
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i Dpecial Resolitfion .
OF | i
Arthur Dixon & Co.
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Limited :
Passed the ﬁé day of m%&f/pg:}.? , I' .
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At an EXTRAORDINARY GENERAL MEETING of the
Members of the above named Company duly convened and held at : i

[Zquitable Chambers, Central Street, HMalifax in the County ot

York on the 2# day of ﬁmw 1947 the following SPELIAL

RESOLUTION was duly passed :—

3 That the Articles of Association contaired in the printegt
document submitted to this Meeting and signed for the puspose
N of identification by the Chairmun be and the same are hereby

adopted as the Ancles of Association of the Company ¢o the

entire exclusion of all previous or other Articles of Association

thereof. 7

Chairman,  j= . .
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The Companics Act, 192g

COMPANY LIMITED By SHARES.

——

Tew
Rrticles of Mssociafion
OF

Arthur Dixon & Co. Limited. |

(wdopted by Special Besolution duly passed on the L &° day of‘f/lwemlﬂﬁ 1947}

o

PRELIMINARY.

L. In these presents, unless there shall be something in the subject or context
inconsistent therewith:m—

“The Company” means Arthur Dixon & Co. Limited.

“The Act” means the Companies Act 1929, and every other Act incorporated
therewith, or any Acts of Parliament substituted therefor; and in case of
any such substitution the references in these preseats to the provisions of
non-existing Acts of Parliament shall be read. as referring to the provisions
substituted therefor in the new Act or Acts of Parliament.

“The members” means the holders for the vime being of shares in the capiral
of the Company.

“The office” means the registered olfice for the time being of the Company.
“The register” means the register of mewbers of the Company.

“Month” means calendar month, '

“The Directors” means the Directors for the time being of the Company.

“In writing” and “wriwten” include printing, lithography, and other modes
of representing or reproducing words in o visible form.

“The Seal” means the Common Secal of the Company.
“The Sccretary” means the Sceretary for the time being of the Company.

“Special resolution” and "Extmordinary reselution” have the meanings
assigned thereto respectively by the Companics Act, 1929,

“Paid up,” in. addition to its ordinary meaning, means and includes “credited
as paid up.”
Words importing the singular include the plutal number and vice versa,

Words importing the masculine include the feminine gender,

Words importing persens include corporations,



2. The regulations containcd in Table “A” of the fust ubednie 120 the
Companies Acr, 1929, shall not apply 1o the Corpany £xcept as and where Lerein-
after expressly mentioncd,

3. The funds of the Company shall not be employed in the pur_thas? of or
lending money on shares in the Capital of the Companyﬂ but x}mlyng in this
regulation shall prohibit transactions mentioned in the proviso o Sertion 45 {1} cf
the Act.

/ PRIVATE COMPANY.

/4. The Company is a privatc company within the meaning of the Companies
Agt 1929 and accordingly:—

(1} The right 1o transfer shares shall be restricted in manner hereinafter
provided:

(z) The number of the members, (exclusive of persons who are in the
employment of the Company, and of persons who having heen formerly
in the employment of the Company were while in such ensployment,
and have continued after the termination of such employment to be
members of the Company) shall be limited to fifty; and

{3) There skall be no invitation to the public to subscribe for any shares
or debentures or debenture stock of the Company.

For the purposes of this Article where two or more persons hold one or more
shares in the Company jointly they shall be treated as a single member.

CAPITAL AND SHARES.

5. The Capital of the Company is 15000 divided into 15000 ordinary shares
of f1 each.

6. .All issued shares to which no preferential or deferred rights shall on their
iesue have been attached shall be deemed to be Ordinary Shares.

7. The shares shalt be under the control of the Directors, who may allot or
otherwise dispose of the same to such persons, on such terms and condidons, and
at such times, as the Directors think fit (subject, nevertheless, as hereinafter
provided), and with full power to give to any person the cali of any shares cither
at par or at a premium, and for such time and for such consideration as the
Directors think fit. Except as otherwise determined by extraordinary resolution of
the Company, all shares shall be offered in the first instance to the holders for the
time being of the Ordinary Shares, in proportion to their then existing holdings.

o

8. The Company may at any time pay a commission to any person for subserib-
ing or agreeing to subscribe (whether absoluzely or conditionally} for any shares in
the Company, or procuring or agieeing to procure subscriptions (whether absolute
or conditional) for any shares in the Company, but so that if the commission shall
be paid or payable out of capital the statutory conditions and requiremeits shall
be observed and complied with, and the commission shall nor exceed ten per cent.
an thé shares in cach case subscribed or to be subscribed. ‘

o Ii, py the 'conclitions of allotment of any share, the whole or part of the
amount or issue price thercof shall be payable by instalments, every such instalment
shall, whcr_l due, be paid to the Company by the person wha for the time being shall
be the registered holder of the share.
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10. ‘The Company shall not be bound fo recogpize any contingent, future,
partial or equitable interest in the nature of 2 trust or otherwise in any share, or
any other right, in respeer of any share, except an absolute right thereto, in the
person from time to time registered as the holder thereof, and except also the right

of any person under these Articles, 1o become a member in respect of, or to transfer,
any share,

CERTIFICATES.

1. The ceriificates of title to shares shall be issued and signed by two Dircctors
and the Scererary, and shall be under the Seal,

2. Lvery member (and for the purposes of this provision jeint owners of a
share shall be treated as a single member) shall without payment, be enritled to
one certificate for the shares of cach class registered in his name. Every certificate
of shares shall specify the nuinhers of the shares b respect of which it is issued and
the amount paid up theresn,

13. If any ceruificate b worn out or defaced, then upon prodeciion thera f 10
the Directors they may order she saine 10 be cancelled and may issue a new
certificate in lieu therend, and it any certificate be lost or destroyed then upon proof
thereof to the satisfaction of the Directors and on such indermnity as the Directors
deem adequate being given, a sew certificate in e ihereof shall be given to the
persoy entitled to such lost or destroyed cenidficate. The sum of one shilling, or
such sum‘smaller as the Dircciors may determine, shall be paid to the Company foc
every new certificate issued under this Article, '

t4. The certificates of shares registered in the names of two or more persons
may be delivered to any of such persons.

CALLS,

15, Articles 11 to 16 of Table A shall apply. .

FORFEITURE AND LIEN.

16, Articles 7, 8, 9 and 10 of Table A shall apply except that in Article 7 of
Table A the words “not being a fully paid share” and “other than fully paid shares”
shall be omitted, '

1. Articles 23 to 2g, inclusive, of ‘Table A shall apply.

TRANSFER AND TRANSMISSION,

18. Shares shall be transferable and may be transferred subject as hereinafter
mentioned, by any usual common form of transfer. The instrument of transfer shall
be executed hoth by the transferor and transferee, and the transferor shall be deemed
to remain the Lolder of such shares until the name of the transferee is entered in the
register in respect thereof.

19. No portion of a sharc shall j;._-;;transferablc, and no person shall be
recognised by the Company as having title to any {fractional part of a share other-
wise than as sole holder or joint holder of the entirety of such share.

20. Every instrument of ransfer shall be left at the office for registration
accompanied by the certificate of the shares to be transferred, and such other
evidence as the Company inay require ta prove the titde of the transferor, or his
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right to transfer the shares. All instruments of ransfer which shall be registersd
shail be retained by the Company; but any insuument of transfer which the
Direetors may decline to register shall, on demand, be returned to the person deposit-
ing the same,

21, A fee not exceeding two shillings and sixpence may be charged ror each
transfer or transmission of shares, and shall, if required by the Directors, be paid
before the registration thereof.

22. 'The transfer books may be closed during such time as the Directors think
fit, not exceeding in the whole thirty days in each year.

23. No transfer of a share shall be made without the previous appreval of the
Directors, who may withbold such approval :—

{a} if the Company has & lien on the share

(b) if che wransfer will increasc the number of members to more than
the limit prescribed by Article 4, or

(e} if they considex that the proposed transferee is a competitor in
trade of the Company, or if they consides it would not < for the
interest of the Company to approve the wransier or if the wansfer is
in breach of any agreement for the trt being subsisting between
the proposing transferor and any other maember of the Counpany,

and they shall not be valled upon to siate thely reasons for “‘-’,ul'moia'i'ng such
approval,

24- A share may be transferred by a member or other person entited to
transfer to any member holding Shares selected by the transferor but save as afore-
said and save as provided by Article 29 or 31 hereof no share shall be transferred to
a person who is not a member holding Shares so long as any member holding Shares
or any person selected by the Directors as one whom it is desirable in the interests
of the Company to admit to membership is willing to purchasc the same at the fair

value,

25, Except where the transfer is made pursuant to Article 29 or 31 hercof the
person proposing to transfer amy share (hereinafter called “the proposing
Transferor”) shall give notice in writing (herinafter called “the transfer notice”) to
the Company that e desires to transfer the same. Such notice shall specify the sum
he fixes as the fair value and shall constitute the Company his agent for the sale
of the share to any member of the Company holding Shares or person selected as
aforesaid at the price so fixed or at the option of the purchaser at the fair value to
be fixed in accordance with these Articles. The transfer notice may include several
shares and in such case shall operate as if it were a separate notice in respect of each,
The transfer notice shall not be revocable except with the sanction of the Directors.

26. If the Company shall within the space of 28 days after being served with
such notice find a member holding Shares or person selected as aforesaid willing to
purchase the share (hereinafter called “the Purchasing Member”) and shall give
notice therof to the proposing Transferor he shall be bound upon payment of the
Eair value with any interest payable thercon to transfer the share to the Purchasing
Member. - \

27. In case any difference arises between the proposing Transferor ard the
Purchasing Member as to the fair value of a share the Auditor shall on the applica-
tion of cither party certify in writing the sum which in his opinion is the fair value
taking into account the truc market value of the current assets of the Company and
{subject to the proviso hereinafter contained) such a sum shall be deemed to be the
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fair value and in so certifying the Auditor shall be considered as acting as an eipert
and not as an arbitrator and accordingly the Arbitration Act shall not apply. Provided
nevertheless thar either party shali be entitled within seven days of receipt of notice
af the contents of the Auditor's Certificate as 1o the fair value to dissent therefrom
by notice in writing given to the other party and thereupon a Chartered Accountant
o be nominated by the President for the time being of the Institute of Chariered
Accountants on the application of cither pars ~hall certify in writing the sum which
in his opinion is the fair value taking into s ount the true market value of the
current assets of the Company and such sum shall then be deemed to be the fair
value and jn so certifying the Chartered Accountant so nominated shall be consid-
cred to be acting as an expert, and not as an arbitrator and accordingly the
Arbitrarion Act 1889 shall not apply. In fixing the fair value under this Article the
Auditor or such Chartered Accountant as aforesaid shall fix the fair value on the
basis that the proposing Transferor shall be paid the sum fixed as the fair value
together with interest at the rate of 6 per cent. per annum thercon from the date of
the Certificate until payment and shall be entitled to any dividend actually declared
at the date of the Certificate buc that the Purchasing Member shall be entitled to
all dividends declared after the date of such Certificate and the proposing Transferor
and the Purchasing Member shall be entitled to interest and dividend accordingly.

28, If in any case the praposing Transferor after having become bound as
aforesaid makes defrule in transferring the share the Company may receive the
purchase money and any interest thercon and shall thereupon cause the name of
the Purchasing Member to be entered in the Register as the holder of the share and
shall hold the purchase money in trust for the proposing Transferor. The receipt of
the Company for the purchase moncy shall be a good discharge for the Purchasing
Member and after his name has beén entered in the Repister in purported exercise
of the aforesaid power the validity of the proceedings shall not be questioned by any
person, If the Purchasing Member shall make default in completing the purchase
in accordance with the provisions of these presents for one month after the fair
value has been finally certified the propesing Transferor shall thereupon be entitled
to hold the share free from che obligation to transfcr the same to the Purchasing
Member and may either retain the same or sell and wansfer such share to any other
person but subject to the provisions as to transfer hurein contained.

2g. If the Company shall not within the space of 28 days after being served
with the transfer notice find a member holding shares or a person selected as afore-
said willing to purchase the shares and give notice in manner aforesaid the proposing
‘Transferor shall at any time within three calendar months afterwards be at liberty
subject to Article 23 hercof 1o scll and transfer the shares or those not placed te any

person and at any price.

30, The Company in General Meeting may by extraordinary resolution make
and from time to time vary rales as to the mode in which any shares comprised in
any transfer given or deemed to be given to the Company under these Articles shall
be offered to the members holding Shares and as to their rights in regard to the
purchase thereof and in particular may give any member or class of members prefer-
ential right ro purchase the same. Until otherwise determined the shares specified
in any transfer notice given to the Company as aforesaid shall be offered by the
Company in the first place to the members l(othur than 'th‘c proposing Transferor)
holding Shares as nearly as may bz in proportion to the_ existing _Shares held by the:.n
tespectively and e offer ohall in cnch_ case limit the time within which the same if
not accepted will be deemed to be declined and may notify to the members that any
member who desires an allotment of shares in excess of his proportion should in his
reply state how many cxcess shar?s he desires to have and if all tht? mf:mbcrs do .not
claim their proportioné the unclaimed shares .shall be uscd- f?r satisfying the claims
in excess and if necessary pro rata in proportion to the existing Shares held by the
members making such claims in cxcess. If any shares shall not be capable without
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fractions of being offered to the members holding Shares in proportiorf to their
existing holdings of Shares the same shall be offered to the members holdmg. Shares
or some of them in such proportions or in such manner as may be determined by
Ints to be drawn under the direction of the Directors.

31, Any share may be transferred by a member to any child or other -issue,
son-in-law, daughter-in-law, father, mother, brother, sister, nephew, niece, wife, or
hushand of such member and any share of a deceased member may be transferred
by his executors or admibistrators or the trustees of his will to any child or other
issue, son-in-law, daughter-in-law, father, mother, brother, sister, nephew, niece,
widow or widower of such deceased member and shares standing in the name of the
trustees of the will of any deceased member or any settlement may be transferred
upon any change of trustee or trustees for the time being of such will or settlement
and the restrictions in these Articles contained shall not apply to any transfer
authorised by this clause but subject to the provisions of Article a3.

32. The executors or administrators of a deceased member (not being one of
several joint owners) shall be the only persons recognised by the Company as having
any title to the shares registered in the name of such member, and in case of the
death of any one or more of the joint holders of any registered shares, the survivors
shall be the only persons recognised by the Company as having any tite to, or
interest in, such shares, “

33. Any committee of a lunatic member, and any person becoming entitled to
shares in consequence of the death, bankrupscy, or liquidation of any member, upon
producing such evidence that he sustains the character in respect of which he
proposes to act under this Article, or of his title, as the Directors think sufficient,
may with the consent of the Directors (which they shall be under no obligation to
give except as hereinafter mentioned), be registered as a member in respect of such
shaxes, or may, subject to the regulations as to transfers hercinbefure contained,
transfer such shares to himself, or to any other person. Provided that the executor
(not being 2 competitor in trade of the Company) appointed by the will of any
member shall be entitled, if he so desires and shall noti_fy the Company in writing
of such desire and in addition shall comply with and enter into an agreement upon
the same terms as the existing agreement subsisting between the member and the
other sharchalders of the Company to be registered as & member of the Comparny
in respect ¢ 7« shares held by him as such exccutor and to exercise all rights
conferred by .« ership in relation to meetings of the Comj:uny and the Directors
shall have no ri,at o refuse to register such exceutor as a member of the Company
and as holder of such shares provided that he shall have entered into such agree-
ment as aforesaid and no mecting of the Company shall be held for the purpose of
altering the articles or increasing the capital of the Company or of the Directors
for the purposes of issuing or alloting shares after the receipt by the Company of
such notification from: such execuror of his desire to be registered as a member until
he shall haye been so registered,

NO DISCLOSURE.

34 Lixcept where otherwise provided by the Statutes or these presents no
sharcholder {other than a Dirccior) or meeting € sharcholders shall be entitled to
require any infoimation concerning any part of the Company's trading, or to inquire
into the methed, means or processes, used or adopted by the Company, or the price
at which, or the persons or firms from or to whom the Company purchases or sells
any raw, manufactured or other material or goods, or the quantity or weight of any
material or goods in stock, or any matter connected with the internal working of the
Company, or respecting any patent, wade seeret, or mystery of trade, or regarding
the conduct of the Company, or 1o inquire into or seek any information which the
Directors in their discretion may consider it incxpedient to afford, and no share-

@
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holder {other than a Director) shall be entitled to enter into or upon any of the
p‘rcmlscS of d’xe Compan)', or to inspect any of the papers, or documents of the
Company, or in anywise to interfere with the management or conduct of the busi.
ness of the Company,

INCREASE AND REDUCTION OF CAPITAL.

35. The Direcioys may, with the sanction of an ordinary resolution of the
Company, increase the capital by the creation of new shares of such amount as the
resolution shall prescribe,

36, Such new shares shall be issued upon such terms and conditions and with
such rights and privileges annexed thereto as the General Meeting resolving upon
the creation thercof shall direct, and in particular such shares may be issued with
u preferential or qualified right to dividends, and in the distribution of the asscts
of the Company, and with a special or without any right of voting,

37. Subject to any direction to the centrary that may be given by the .meeting
that sanctions the increase of capital, all new shares shall be offered in the first
instance to the hoiders for the time being of the Shares collectively and individually,
and so that in case of competition they shall rank for allotment in proportion to
their then existing holdings of Shares, and any:share or shares which cannot be so
proportionately divided shall be settled by lot,

38. Except so far as otherwise provided by the conditions of issue, or by these
prescnts, any capital raised by the creation of new shares shal} be considered part
of the original capital, and shall be subject to the provisions herein contained with
reference o the payment of calls and instalments, transfer and wansmission,
Forfeiture, lien, and otherwise.

39. Articles 37 and 38 of Table A shall apply
MODIFICATICN OF RIGHTS.

40. By such agrcement as is hereinafier mentioned all or any of the rights,
privileges, ox conditions attached to any class of shares, or to any of:. the shares of
any class may be modified, commuted, affected, abrogated or dealt with, and all or
any of the shares of any class may be converted into shares of anor.lucr. cflass and any
preferential, deferred, qualified, or special rights, privileges or conditions may be
attached to any issued shares, provided that amy such agreement shall be made
between the Company and any person or persons purporting to contract on _behalf
of the class or respective classes affected thereby, and shall be ratified in writing by
the holders of at least three-fourths in nominal value of the issued shares of the elass
or cach of the classes affected thereby, or shall be confirmed by an extraordinary
resolution passed at a separate General Meeting of the ho[dcrs. r_:f shares ?f the
class or each of the classcs affected mcrcb}:, and all. the provisions ;mremaftcr
contained as to general meetings shail, mutatis mutandis, app_]y to every such. meet-
but so that the quorum thereof shall be members holding or representing by
fourths of the nominal amount of the issued sharcs of the class, and
ther that, if by any such agreement the Eights, Privilcgcs, or conditions
attached to parc only of the shares of any class are dealt with, or part ox_‘nly otj fhc
shares of any class arc convcrtcd,- such agrecment shall also be ratified in writing
by the holazrs of such shares. This Article shall not derogate from any power the

Company would have had if it were omitted.
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EORROWING POWERS.

41, The Direcrors may from time to time at their discretion, raise or borrew
any sum or sums of money for the purposes of the Company, and rmay raise or secure
the repayment of such. moneys in such marner, and upon such terms and conditions
in all respects as they think fir, and in particular by mortgage or charge of or upon,
or the issuc of debentures, or debenture stock of the Company, charged upon all or
any part of the property of the Company (both present and future), including its
uncalled capital for the time being,

42. Every debenture, debenture stock, or other security created by the
Company, may be so framed that the same shall be assignable free from any equitics
between the Company and its original or any intermediate holders.

43. Any debentures, debenture stock, bonds, or other securities may be issued
at a discount, premium cr otherwise,

44 If any uncalled capital of the Company is included in or charged by any
mortgage or other security, the Directors may, by instrument under the Company's
seal, authorise the person in whose favour such mortgage or security is exccuted, or
any other person in trust for him, 10 make calls on members in respect of such
uncalled capital, and the provisions hercinbefore contained in regard to calls shall,
mutatis mutandis apply to calls made under such authority. Such authority may
be made exercisable, cither conditionally, or unconditionally, and either presently, or
contingently, and either to the exclusion of the Directors’ power or vtherwise, and
shall be assignable if expressed so to be,

45, Any debentures or debenture stock jssued by the Company, and any trust
deed for securing the same, may be in stch form and contain such provisions as the
Directors think fit.

GENFRAL MEETINGS.

46, Articles 39, 40, 41, 42 and 43 of Table A shall apply except that in Article
39 thereof the words “prescribed by the Company in General Mecting” shall be
omijtted and the words “determined by the Direciors” shail be inscrted and substi-
tuted therefor.

PROCEEDINGS AT GENERAL MEETINGS,

47. The business of an Ordinary Generai Meeting shall be to receive and to
cansider the balance sheer, the reports of the Directors and of the Aunditors, to elect

Directors in the place of those retiring, to fix the remuncration of the Dircctors or

auy of them, 10 elect Auditors and fix their remuneration, and to declare dividends
and to transact any other business which, under these presants, can or ought to be
transacted at an Ordinary General Mecting, All other business transacted at an
Ordinary General Meeting and all busin' :v transacted at an Exuraordinary General
Meeting shall be deemed speciai.

48. For all purposes the quorum for a General Meeting shall be members
personaily present, not being less that wwo in number, and holding, or representing
by proxy, not less than fifty-one per cent. of the issued capital of the Company. No
business shall be transacted at any General Meeting unless the requisite quorum be
present at the commencement of the business.

49. The Chairman of the Dircctors, and in his absence the Deputy Chiairman
of the Directors, shall be entitled to take the chair at every General Meeting, or if
there be no Chairman or Deputy Chairman or if ac any meeting neither the Chairman
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ﬁor Ehe Deputy Cffﬂirman shall be present #ithin fifteen minutes after the zime
appoinied for holding such mecting, de members present shall choose another
Director as chairman, and if no Direcror be present, or if all the Ditectors present

decline m_take the chair, then the members vresent shall choose one of their number
w be chairman, i

oo If within half-an-hour from the rime appeinted for the meeting a quorum
15 not present, the meeting shall be dissolved,

51. Every motion submitted 1o a meeting shall Le decided in the first instance
on 2 show of hands by a majority of such members entitled to vore as are present,
but in the case of an equality of votes the chairman shall have no casting vote
whether on a show of hands or on a poll,

52. At any General Meering, unless before the close of the meeting a poll is
demarnded by any person entitled to vote, or a poll is directed by the chairman, a
declaration by the chairman that a resolution lias been carvied, or carried by a
particular majerity, or not carried by a particular majority, or lost, and an entry
to that effect in the baok of procecdings of the Company, shall be conclusive evidence
of the fact without proof of the number or proportion of the votes recorded in
favour of or against such resolution,

53 If a poll is demanded as aforesaid, it shall (subject to the provisions of any
agreement to the conwrary’ for the time being subsisting between the inembers) be
taken in such manmner and at such time and place as the chaivman of the meeting
direets, and either ar once if all present agree but otherwise after an adjournment
upon not less than seven days notice and the result of the poll shall be deemed to
be the resolution of the meeting at which the poll was demanded.

54. The Chairman of a General Meering may, with the consent of the meeting,
adjourn the same from time to time and from place to place, but no business shall
be transacted at any adjourned meeting other than the business left unfinished at
the meeting from which the adjournment took place.

55. The demand for a poll shall not prevent the continuance of a meeting for
the transaction of any business other than the question on which a poll has been
demanded, and a poll demanded on the election of a chairman of a meeting, or on
any quastion of adjournment, shall be taken forthwith,

6. For the purposes of the preceding Articles, shares which do not confer a
vote on the resolutivns before the meeting shall not be taken into account.

VOTES OF MEMBERS.

57. Unless otherwise provided by the terms of issue of any shares every
member shall have one vote for every share held by him on a poll. On a show of
hands every member preseat i person shall have ene vote.

s8. Any person entitled undev Article 33 hereofl to transfer any shares, may
Meeting in respect thereof, in the same manner as if he were

of such shares, provided that forty-cight hours at least before
the time of holding the meeting ac which he proposcs to vote, he shall satisfy the
Dircctors of his right t rransfer such shares, 01"11n1?ss the Directors shall have
admirted his right to vote at such meeting in respect thereof.

vot: at any General
the registered holder

previously

A member of unsound mind, or in respeee of whom an order has been made
b -1319y Court having jurisdiction in lunacy, may vote, whether on a show of hands
[n . -
; (;n a poll, by his committee, curator honis, or other person in the nature of a
or ’
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coramittee or curator bonis appointed by that Court, and any such sommittee,
curator bonis, or other person may, on a poll, vote by proxy.

fo. If there are joint registered holders of any share, any one of such persons
may vole at any meeting, either persopally or by proxy, in respect of such share
as if he were solely emtitled thereto, and if more than one of such joint holdexs be
present at any meeting personally or by proxy, that one of the said persons so present
whose name stands first on the register in respect of such share shall alone be entitled
1o vote in respect thereof. Several executors or administrators of a deceased member
in whose name any share stands shall for the purposes of this Articde be deemed
joint holders thereof.

61. Any Company being a member of the Company may, by minute of its
Directors, authorise any of its officials or any other person to act as its representative
at any meeting of the Company, and such representative shall be entitled to exercise
the same functions on behalf of the Company which he represents as if he had been
an individua) shareholder.

62. On a poll votes may be given either personally or by proxy.

63. The instrument appointing a proxy shall he in writing, under the hand of
the appointor, or of his attorncy duly authorised in writing, or if such appointor
is a corporation under its common seal, or under the hand of some officer or attorney
duly authorised in writing in that behalf. Except as hereinafter provided, no person
shall be appointed a proxy who is not a member of the Company and qualified to
vote, or some person being a director officer, or member of a corporation which is
a member. Any member holding 200 shares in the Company may appoint any person
to be his proxy. s

64. The instrument appointing a proxy and the power of attorney or other
authority (if any) under which it is signed, or a certified copy of such power or
authority (such certification being by a notary or a solicitor) shall be deposited at
or sent by post so that it will reach the registered office of the Company not less
than forty cight hours beforc the time for holding the meeting at which the person
named in such instrument proposes to vote, and in default the instrument of proxy
shall not be valid, and no instrument appointing a proxy shall be valid after the
expiration of twelve months from the date of its execution, and no proxy shall be
used at an adjourned meeting which could not have been used at the original
meeting,

65. LEvery instrument of proxy may be in the following form, with such
variations as may be necessary to meet the particular case, or in any other form

which the Dircctors shall approve i

ARTHUR DIXON & CO. LIMITED,

“1 of in the County of York
“being 2 Member of Arthur Dixon & Co. Limited hereby  appoint
" of a member
“of the Company, or failing him

“of another member of the
“Company, as my proxy to vote for me and on my behalf at the (ordinary

“or extraordinary or adjourned, as the case may be) gencral meeting of the

&



®

()

I
* Company, 10 be heid on the day of 19
“and ar any adjournment thereof” ‘
Signed this day of n .

AERERRAN I nANsL bRtk Ra R L L Y T Y Py

66. A vote given in accordance with the terms of an instrument of proxy shall
be valid, notwithstanding the previous death of the member, or revocation of the
proxy, or of a power of attorney, or transfer of the share in respect of which the vote
is given, providing no intimation in writing of the death, revocation, or wransfer shall
have been received ar the registered office before the miceting,

67. No member shall be entitled to be present, or to vote on any question cither
personally or by proxy, or as proxy for another member, at any General Meeting,
or upon a poll, or be reckoned in q quorum, whilst any call or other sum shall be
due and payable te the Company in respect of any of the shares of such member,
and no member shall be entitled to vote jn respect of any share that he has acquired
by transfer unless he has been possessed of the share in respect of which he claims
to vote for at least one month previously to the time of holding the meeting at which
he proposes to vote, or (if such meeting be an adjourned meeting) to the time
origmally fixed for holding the same.

68. The instrument appointing a prexy shall be deemed to confer authority to
demand or join in demanding a poll,

DIRECTORS.

69. The number of the Directors shall not be less than two nor more than five
until otherwise determined by the Company in General Meeting or as hercinafter
provided.

70, The following are the Directors of the Company, namely i—

RAYMOND SIDDALL of The Highlands, Grcerland, Yorksliie.
HAROLD SEPTIMUS CAMPION of 124, Huddersfield Road, Halifax.
SIDDALL & HILTON LIMITED of Sowcrby Briddge, Yorkshirc,
EDWARD ALEXANDER of 3, Sydney Place, Kensington, London S.W.y,

71. The qualitcation of a Dircctor may be fixed and. from time to tim.c be
altered by a rcsolution of a General Meeting, Until othc::wxsc fixed, such qualifica-
tion shall be the holding in his own right of 50 sha'rcs in the Company, but the
Directors may by resolution waive a.sharc fluah.ﬁcauon in any partlcul'f\r case. A
Director may act before acquiring his quahﬁcatlon,-but sh_all in any case acquire
the same (unless waived) within two months after his appointment,

72. One Director {not being a Managing Director) s'hali retire {from olﬁr:(.: at
cach Ordinary General Meeting after thc. first OFdlnar.)r GcncraclI ) Meerting.
A retiring Dircctor shall retain ofﬁr:‘c unu.l the ti‘rssolut_lon or a Jqurllmc;lt
of the meeting at which his successor Is .’:ppo}ntecl. The Director tttl) renr;:-ast hn
Ordinary General Meeting shall, unless the Directors a'grccfﬁamo:;gb hemse \tc 3 (:
the Director subject to retirement who has been longest 1111 ?Dt.:c. s tc:r:wec:.n \:lc:au
more who have been in offive an equal length of ¢'1me, n(.] lrcTcltm'l 0 relure.f all,
. fault of agreemenc beoween them, be dctcrmmtfd by lot. The length of time
ch.lc (.':1::“ has been in office shall be compwi.d fvom his tast election or appointment,
a Dire

A retiring Director shail be eligible for ee-clection.

e
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1. Thc_ Directors may, from tim 20 time, 2ppoint one or more of their body
f0 hie Managing Dircctor or Managing Directors of the Company, cither for a fixed
term or withour any limitation as to the period for which he is or they are to hold
such office, and may from time 1o time (but subject 10 any contract between him
and the Company) remove or dismiss any Managing Director from his office of

?’I]Elmaging Director and appoint another or others in his place provided always as
ollows ;—

(% The said Raymond Siddall and Hareld Septimus Campion shall be joint
Managing Directors of the Company (upon the terms of and subject to
any contract entered into Letween them) and the following provisions
shall (subject to Article 76) have effecs namely

(b) FEach Managing Director shall cease 1o be a Managing Director if he
ceases to hold a special qualificition as hereinafter defined or fails 1o
1o acquire the same within two months after his appointment,

() Each Managing Director if he die whilst 2 Director ang holding a
special qualification may by his Will or any Codicil thereto appoint
any person {whether being one of his Executors or a Trustee of his Wil
or otherwise} to be a Director of the Company.

(d) The Trustees .or Trustee for the time being of the Will of cach of the
Managing Dircetors who dies whilst & dircctor may from time to time
and at any drne so long as his legal personal representatives and such
Trustees or Trustee collectively hold a special qualification appoint any
person (wherher being an Exccutor or Trustec of the Will of such
Managing Director or not but such person must be approved by the
Dircctors of the Company though such approval shall not be
unreasonably withheld) to be a Director of the Company.

(¢} In the event of the death of the said Raymond Siddall or of his ceasing
to be a Managing Director of the Company the holders of a majority
of the shares of the Company (excluding those held by the said Harold
Septimus Campion or his personal representatives or permitted trans-
ferces) may from time to time by writing appoint any person (whether
being one of the execurors or a trustee of the Will of the said Raymond
Siddall or not) to be a Managing Director of the Company in the place
of the said Raymond Siddall but such person must be approved by the
Dircctors of the Company though such approval shall not be
unreasonably withbicld, Upon any such appointmcm‘bcing made the
Appointee shalt forthwith cntcr'into an agreement with the Company
upon terms similar to those previously subsisting between the Coz:npmy
and the said Raymond Siddall. And he shall be deemed to be subject co‘
such terms pending the completon of such agreement. The holders of
the said majority of the shares of the Cmnl.muy {excluding those 13c]d by

. the said Flarold Septimus Campion or his personal rcpresentatwc;s or
permitted transferces) may cause to be wransferred to such A.ppou_nee
suflicient sharr s of the Company to provide for his special qualifications

as aforesaid.

() Not more than onc person appointed by the same Managing Director
or the Trustees or Trustec of his Will under this clause shall at the

same time be cntitled to hold office by virtue 9f ‘this Clause and any
appointment under sub-clavse {c) shall h.:we priority over an appoint-
ment under sub-Clause {d) and any appointment under sub-Clause (¢}
shall have priority over an appointment under cither of sub-Clauses (¢}

or (d).

N
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(g) It shall be no shjotion it any appointigent mede undor he
provisions of this Anlick mray rase the pumber of Directors beyond the
muximum otherwize prescribed under these Articles,

(h) Any Appointee under sub-Clauze f¢j or {dy hereof shall be endided 10
hold office as a Dircctor and without acquiring any qualification so long
as the legal personal representatives and the Trustees or Trustee of the
Will of such Managing Direcror shall collectively hold a spedial quaiifi-
cation or until he resigns or dics or is removed by the Trustees or
Trustee for the time being of the Will of such Managing Direcior.

(i) Any appointment or removal of a direcror by the Trustees or Trustee
for the time being of the Will of such Managing Director must be made
in writing signed by all the Trustees for the time being of the said
Will,

() An appointment under sub-Clause {cj hercof shall only take effect on
service on the Company of a certificd extract from the Will or Codicil
of the Appointor showing such appointment accompanied by the
consent in writing of the Appeintee to act.

(k) Any appointment under sub-Clanse {ti\ or sub-Clause {¢} hereof shall
only take effect on service on the Company of the instrument making
such appointment accompanicd by the consent in wridng of the
Appointee v axi and on such approval as atoresaid having been
previously or being therealter obrained.

() Any removal under sub-Clause (i} hereof shall only take effect on
service on the Company of the instrument making such removal.

(m) The Company shall be entitled to retzin any such instrument of
appointment or removal and any such consent.

(n) For the purposes of this Clause the special qualifications aforesaid means
200 Ordinary Shares in the Capital of the Company.

(0) Upon any appointment being made under any of the clauses of this
Articie the appointee shall forehwith enter jnto an agreemsnt wich the
Company and members of the Company upon the same terms as those
subsisting in the existing agreement between the Company and the
members thereof and no appointee under any of the foregoing clauses
shall hold office or act as a director or managing director untit he shall
have entered into such agrecment.

82. A Managing Director shall not, while he countinues 1o hold thar office, be
subject to retirement by rotation, and he shall not be taken into account in determin-
ing the rotation of retivement of Directors, but he shall {subject o the provisions of
any contract between him and the Company), be subject to the same provisions as
to resignation and removal as the other Directors of the Company, and if he cease
to hold office of Director from any cause he shall {subject to any such conwact as
aforesaid) ipso facto and immediately cease to be a Managing Director,

83. The Directors may from time to tme cntrust o and confer upen a
Managing Director for the time being such of the powers exercisable unde these
presents by the Directors (other than and except the power to give a sccuriéj' ‘upen
or charge any of the assets of the Company, or to make calls or forfeit shares), as
they may think fit, and may «unfer such powers for sucly time, and to be exercdsed
for such objects and purposes, and upon such terms and conditions, and with such
restrictions, as they think expediung and they may confer such powers, either
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collagerally with, or to the casliion of, and in substitution for, all or any of the

powers of the Directors in that hehalf, azd may from fime 10 time revoke, withdraw,
alter, or vary all or any of such powers.

84, The remuncration of a Managing Director (subject to any contract with the
Company) shall from time to time be fixed by Ordinary Resolution of the Company
and the same and also the remuneration of any Director may be by way of salar);,,
or commxs'smn, or participation in profits, or by any or all of those modes. The
remuneration of the Dircctors shall be such sums or sum as the Company shall by
Ordinary Resolution determine, Any resolution as to remuneration under this
Article may be for a spacified period or until otherwise resolved by the Company in
General Mceting, All remuncration shall be deemed to accrue from day to day and
shall be apportionable accordingly, and the remuncration of the Dircctors shall be
divided among them in such proportons and manner as the Company in such
resolution may determine and in default of such determination as the Directors
deterrmine and in default of such determination, within three months of the end
of the finandal year in respect of which it is payable cqually. The Directors shall
he peid their travelling expenses of atending and returning from board meetings,
and of all journeys taken for or on behalf of the Company.

8s. No Dircctor shall be disqualified by his office from contracting or making
an arrangement with the Company, or with any Company in which this Company
is dircetly or indirectly intercsted, or which is dircetly or indirectly interested in
\ito Cuiupany, cither as Vendor, purchaser or otherwise; nor shall any such contract
or arrangement or any Contract or arrangement entered into by or on behalf of the
Company with any Company ox partnership of or in which any Director shall be
a member or otherwise intcrested be avoided, nor shall any Dircctor so contracting,
or being such member or so interested be liable to account to the Company for any
profit realized by any such contract or arrangement, by reason only of such Director
holding that office, or of the fiduciary relation thereby established; but the nature
of his interest in any contract or arrangement (not being one with a company in
which his interest is that of a Director or member) shall be disclosed by him at the
meeting of Directors at which such contract or arrangement is determined on or
confirmed, if his interest then exists, or in any other case at the first mesting of the
Directors after the acquisition of his intercst. A Director shall be entitled to vote
in respect of any such contract or arrangement in which be is so interested, and
shall be counted in the quorum of Directors. A general notice that a Director is a
member or Director of any specified firm or company, and is to be regarded as
interested in any transaction with such firm or company shail be sufficient disclosure
under this Article, and after such general notice it shall not be necessary to give
any special notice re‘uﬁng 10 any particular transaction with such firm or company

as sforesaid.

36, MNothwithstanding anything hercinbefore containf:d, every Director of the
Company may act and voie as a Difcctor ?E the Company in respect of a'll contracts,
arrangements, dealings, of transactions wn-h any company in wh}ch Fhls .Company
is directly or indirectly intercsted or “‘Flth any company wh'lch is .d1‘te<:tly or
indirectly interested in this Company not.w.uhstandmg th‘at such Director is 1nt<=:rcsted
in any such contract, arrangement, dealing, or transaction as a mcm’ber‘ or director
of any such company, and it shall not be m::cessm'y for any l?m:ctor of this ConnPany
to give any notice, whether general or special, that he is, so interested as aforesaid.

PROCEEDINGS OF DIRECTORS.

g7. The Tlrectors may meet together for' the despatch of bush-wss, ;idjourn and
otherwise regulate their meeting as they tlu’nk fit, qnd clctcrllnmc the guorum
necessary for whe ransaction of business. U.nul other\.ﬂsc determined, wo Directors
holding togethier fifty-one per cent. of the issued capital of the company shall be a

quorum.
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88, Any Director may at any time, and the Sccretary shail at any time upon
his request, convene a meeting of the Ditcctors. Questions arising at any meezing
shall be decided by a majority of votes upon a show of hands. Each Director shall
have one vote, and the Chairman shall not have a second or casting vote. Provided
that before or on the declaration of the result of the show of hands any one Director
may demand that the question voted’ upon shall be referred to an extraordinary
General Meeting of the Company and on such demand the question shall not be
decided by the Directors but by a poll of the Sharcholders o be taken at an
extraordiary General Meeting called for the purpose of deciding the question,

89. The said Raymond Siddall shall be chairman of the Directors and the said
Harold Septimus Campion shall be deputy chairman of the Directors so long as
they respectively are willing to hokl office and contirue a Director, When the said
Raymond Siddall ceases to be chairman the said Hurold Septimus Campion shall
if then a Director become chairman and shall be entitled to hold that office so long
as he remains a Direcror and is willing to hold that office. Subject as aforesaid, the
chairman and deputy chairman of the meetings of Directors shall from time to time
be elected by the Dircctors, who shall determine for what period they respectively
are to hold office. If at any meeiing neither the chairman nor the deputy chairman
Is present ac the time appointed for holding the same, the Directors present shall
choose somie one of their number to be chairman of such meeting.

go. A meeting of the Dircctors for the time being at which a quorum s
present, shall be competent to exercisc all or any of the authorities, powers and
discretions by or under the regulations of the Compuny for the time being, vested in,
or exercisable by the Directors generally. Any Director which is a corporate body
may by minute authorise uny of its officials or any other person to act as its
representative at any meeting of Directors of the Company and such representative
shall be entitled to exercise the same {unctions on its behalf as if he were an
individual Director,

9t. The Directors may delegate any of their powers to committees consisting
of such member or members of their body as they think fir. Any committee so
formed shall in the exercise of the powers so delegated conform to any regulations
that may from time to time be imposed on it by the Directors. The mectings and
proceedings of any such committee consisting of two or more members shall be
governed by the provisions herein contained for regulating the meetings and pro-
ceedings of the Directors, so far as the same are applicable thereto and are not
superseded by any regulations made by the Dircctors. )

92. All acts done at any meeting of the Dircctors or of 4 committee of Directors,
or by any person acting as a Director, shall, notwithstanding that it shali afterwards
be discovered that there waz some defect in the appointment of such Directors or
persons acting as aforesaid, or that they or any of them were disqualified, be as
valid as if every such person had been duly appointed and was qualified 10 be 2
Director,

03 A r.esczlution in writing signed by all the Dirccrors shall be as valid and
effectual as if it had been passcd at a meeting of the Directors duty called and
constituted.

POWERS OF DIRECTORS.

94 The business of the Company shall be managed by the Directors, who may
excercise all such powers of the Company as arc not by étatutc, or by these Articles
required to he exercised by the Company in General Meeting, subject nevertheless
te any regulations of these Articles, 10 the provisions of the Act, and to such
regulations as may be prescribed by the Company in General Meeting, but no
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rf{;ﬂ‘?llflﬂﬁ made by the Company in General slecting shall imalidate any prior
at:u;) the Directors which would Luve been valid if such regulations had not been
made,

45 The Direcrors may from time to time entrust to or confer upon any one or
more of their number such of the powers of the Directors as they may think fit,
and in I.Jarticular, power at the discretion of the Directors or Director so entrusted,
0 appoint and employ, and at the like discretion To remove, suspend, or dismiss
such managers, clerks, agents, servants, and other workpeople, for permanent,
temporary, or special services, and 1o determine their duties, and to fix their salaries,
wages, or emoluments, and to require seeurity in such instances, and to such amount
as the Directors or Director so entrusted think expedient.  Such powers may be
conferred for such time, and to be exercised in such manner, for such objects and
purposes, and upon such terms and conditions, and with such restrictions as the
Directors think expedient, and they may confer such powers either generally or in
any particular instance, or for ahy partienlar purpose, and either collaterally with,
or w the exclusion of, and in substitution for, all or any of the powers of the

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

THE SEAL.

y6. The Directors shall provide for ihe safe custody of the seal, and the seal
shall never be used except by the antherity of a meeting of Directors previously
given, and in the presence of at least two Mirectors, who, together with the Secretary,
or such other person as the Diretrrs ‘nay appoint for the purpose, shall sign cvery
instrument to which the seal is affixed. :

DIVIDENDS AND RESERVE,

&

97. Articles 89 to 96 inclusive, of Table A shall apply.
ACCOUNTS,

98. Articles g7 to 100 inclusive, of Table A shall apply.

99. A copy of the balance sheet and report shall, for seven days previously to
cach Ordinary General Meeting, be kept at the office for the inspection of holders
of Ordinary Shares, but the same shall not, except in the absolute discretion of the
Dircctors be circulated.

AUDIT,

00, Article 102 of Table A:;hall z;[;ply. Lo n
I A RV N .

o

NOTICES.
101, Articles 103, 105, 106, and 107 of Table A shall apply.

i issi i i -receipt of any such
102, The accidental omission to give nouceltonor tth'c ::;%leqic?}); pr‘;cidingq
; » Company shall not invilid; dings
notice by any of the members of the Company at
at any general meeting. |

: i i idress in the United Kingdom and
J er. whoshas no registered ac _ |
h'ls’-;?gsgprlril::ln?o the Company an address within the United Kingdom for the

iving of norices 10 him shall not be entitled to have a notice served on him,
givit :

»,
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WINDING UP.

104 On a winding up of the Company any assets remaining afier payment
or satisfaction of outside dehrs and Jiabilities of the Company, and the costs of
winding up shall be applied

1) in paying back to the Members of the Company the amount of their
paying pany
paid up Capital in the order (if any) prescribed by the Company’s
Memorandum and Articles and

(2) subject thereto shall be distributed among the Members in proportion
to the capital ar the commencement of the winding up paid up or
which ought to have been paid up on the shares held by them
respectively.

If the assets shall be insufficient to repay the paid up Capital in full the loss shall
be borne by the Members in proportion to the capital paid up or which ought 1o
have been paid up at the commencement of the winding up on the shares held by
them respectively.

105. If the Company shall be wound up, whether voluntwily or otherwise, the
liquidator may, with the sanction of an Extracrdinary Resolution, divide among the
contributories, in specie or kind, any part of the assets of the Company, and may,
witle the like sanction, vest any part of the asscts of the Company in trustees upon
such trusts for the benefit of the conwributorics, or any of them, as the liquidater
with the like sanction shall think fit, Provided that no coniributory shall bhe
compelled to accept any Share which is not fully paid up.

By a Special Resolution passed at an Extraordinary General Mecting of the

i
Company held on ihe &8 ¥ day of M 1947, the foregoing Articles
were adopted as the Regulations for the Company in substittion for the then exist-

ing Articles of Asseciation.
Dated thic .ﬁ;l’.’&5 day of hivamdr  con.

%M«upﬂf_ .

Chaioman of the Meeting,
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(Specifying the Shares so Consolidated, Divided, Sub-Divided,
or Converted into Stock)

OR OF THE

Re-conbersion into Shaves of Stock
(Specifying the Stock so Re-converted)

OR OF THE e
o Redemption of Redeemable Preference Shaves,
OR OF THE

Cancellation of Shaves

(Otherwise than in connection with a:Reduction of Share Capital
- under Section 55 of The Companies Act, 1929) |

or
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Apthur Dixon & Co. » LIMrrep,

.

hereby gives you Notice in accordance with Section: 51 of The Companies

Act, 1929, that* 811 the 1,390 fully pald Prefersnce Shares of

£L, each of this Compuny have heen converted into 1,500 Ordina

5

Sheres of g£l, each ful)y puid,.

Signature .

-

Officer. ... Direotor. .. .. . .. .. ...
(Stafc whelher Director, Manager, or the Secreiary of the Company.)

Dated the Second. .
day of Decembern -, 1047

*cg. In the case of Consolidation and Division, *the 1000 Preference £10 Shares of
this Company numbered 1 to 1000 have been Consolidated and Divided into 500 Preference
Shares of £20 each, numbered 1 to 500.” In the case of Conversion into Stock, *the 10,000
Ordinary Shares of :£5 each of this Company numbered 1 to 10,000 have been Converted into
£50,000 Ordinary Stock,” In the case of Re.conversion into Shares, ¢ the £50,000 Ordinary
Stock of this Company has been Reconverted into 10,000 Ordinary Shares of £5 each
numbered 1 to 10,000.” 1In the case of Sub-Division, “ each of the 5000 Ordinary Shares of
£5 each has been Divided into 5 Shares of £1.each.” In the case of Redemption, “500 of
the Redeemable Preference Shares of £1 each of this Company numbered 1 to 500 have been
Redeemed.” In the case of Cancellation, ‘¢ 2500 of the Ordinary Shares of the Company

which have not been taken or agreed to be taken have been Cancelled.”

Ty,

D

witten across.

2

NOTE,—This marg% is reserved for binding, and must not b

€
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The Companies Act, 1929 .

The Companies Acts, 1948 to 1976

COMPANY LIMITED BY SIARES

SPECIAL RESOLUTIONS

of

CARTHUR DIXON & CC, LIMITED
Passed 30th June, 1977

an Extraordinary General Meeting of the ahove ne .

Company held at Central Buildings, Sowerby Bridge, & ...
Yorkshire, on the 30th doy of June, 1977 the subjoinc?
resolutions were duly passed as . SPECTAL RESOLUTTONS

namely:-

RESOLUTIONS

That Clause 3 of the Memorandum of Association ¢ ..
Company with respect to its objects be altered in - . .»
following that is to say:-

(i) by deleting sub clauses (&) (B) (¢} (D) ancd ...,
thereof and substituting therefor the follewl - .
sub clauses:~

(A} To carry on all or any of the trades or
businesses of Wire Mattress and Bedstead Manufactu:
Wire Manufacturers, Wire Workers, Wire Goods Manuf..
Upholsterers and Furniture Dealers in all or any of
their details, branches and processes, and to maius--.
buy, sell, repair, let on hire and deal in wire, s-. ..
and other matiresses, wire spring, bedsteads, hospi..’
furniture, upholstery and furniture.

(B) To carry on all or any of the trades or 'u- .-
of Machine Makers, Furniture Manufacturers, Cabine: "
Irommongers, Marhle Masons, Mechanical and Electriciul
Engineers, Machinists, Millwrights, Tool Makers, Scyoi ...
Boiler Makers, Tube Makers, Iron, Brass and Steel ¥our .a
Metal Workers, Stecel Converteors, Gas Makers and Metui.ur
in all or any of their details, branches and processes, ic
anneal, galvanize, tin, plate, and bronze, any metal:z
alloys or compound of metals, and to buy, sell, maan?
repair, make, converit, let on hire and deal in timbos, umi”
minerals, machinery, mill furnishing, rolling stock, M AR
steel, emery, implements, tools, Manchesiter goods, I
rubber, marble, slate, hardware, of all kinds, and ot
requisites..

b
g
]
ag e

wooed
b

(C) To carry on the businesses of manufacturs.s,
processors, producers, merchants, and Agents for t, = -7
of and dealers in plastics and plastiec products, faxuri -
mouldings and extrusions, resins, bonding substances
and prepara tions of every description and of and in
reinforced plastic, fibrous glass, polythene, vulcan:
chemicals, paints, glues, gums, pigments, paper and -.
products.

(D} To produce, store, men:ifacture, sell and su-



heat, iow pressure feses, stean, nuclear axnd obher i -
coal, 0il, gas and eleetriciiy,

(B "o earry on any other trade or business of &«
character similar or znalogons to the trades or
businesses herveinbefore mentioned, or any business wnich
may seem to the Company to Be canable of being conwvenientiyv
carried on im connection therewith, or may seem %o The
Compary caleulated, directly or indirectly, fo enhance
the value of any of its property or righits, or to furitasy
any of its objects.

(ii) by deleting sub.clauses (J) (K) (L) and (M) therecaf
and substituting therefor the following new sub .
clauses:—

(05) To lend money or give cradit to such persons firms
ox companies and on such terms as may be considered
expedient and to receive money on deposit or loan from;
and to give guarantees or bhecome or give security fox
(whether by personal covenanis or by mortgaging ox
charging all nr any part of the undertaking, properiy
and assets, both present and future, and uncalled capital
of the Company or by both such methods) the performance
of the oblipations of and the repayment or payment of
the principal amounts of and premiums, interest and
dividends on any monevs borrowed by or on any securities
of any person, firm or commany, including (without
prejudice to the genmerality of the foregoing) any
company which is for the time being the holding company
of the company, and any company vhich is a subsidiary
of such holding company.

(K} To grant donations, gratuities, pensions,
allowances, benefits or cmoluments to any persons,
(including Directors and other officers) who are or
shall have been at any time in the employment or service
of the Company or its holding Company or of any company
which is a subsidiary of or associated with the Commeny
or of the predecessors in business of the Company oxr of
any such subsidiary company and the wives, widows,
families ox dependants of any such persons and to
establish, =ubsidise, subseribe to and support
institutions, assogiations, clubs, funds or trusts
calculated to be for the benefit of any such persons or
otherwvise advance the interests and well~being of the
Company or of any such other company as aforesaid or
of its members and to make payments for or towards the
insruance of any such persons as aforesaid and
subscriptions or guarantees of money for charitable or
benevolent objects or for any exhibition or for any
public, general or useful ohject.

(L) To apply for and promote any Act of Parliament “or
enabling the Commany to carry any of its objects into
effcct, or for effecting a modification of the Companv's
constitution, and to contribute to' the expense of oprosing
any Bill in Barliament, which may be considered prejudiciai
to the interests of the Company,

(M) To acquire by orignal subscrintion, purchase or
otherwise, and to hold, sell or otherwise dispose of
shares, whether fully paid wp or not, stock, debentur-s
or debenture stock in any other Company, Coxrnoration or
Society, or in any undertaking.

(iii) by xredesignating sub clauses (X) and (V) as (S0} 1na
(DD} and adding after (W) the following new sab ciauses:

s



(iv)

-That the Articles of Assofidtio
produced to this meeting png fo
initialled by ‘the Charman\tlheredf be
as the Articles of Associadjo
of all the existing Articl

() To procure for the Company incorporation oxr
constitution of a like character, or as-a Socieie
anonvme, in any foreign couniry, or in any colony

or dependency of the United XKingdom, or in the Unitecx
States of Americe or elsevhere,

(Y) To effect assurance on the lives of any debiors to
Company, or on the lives of any other person or persons
in whom the Compnny mey have en insurable interest, and
to pay the premiums and other moneys required to keop
up the policies of assurance out of the moneys of the
Company.

(2) To effect assurances against accidents, or against
liability to pay compensation for injuries, hapgening
to or sustained by any of the employees of the Lompany

and to pay the premiums and other moneys reguired to keep up

such assurances out of the moneys of the Company.

(AL} To remunerate any person or company for services

+he

rendered in placing or assisting to place, or guaranteeing
the placing of any of the shares of the Company's capital,

or debentures, or debenture stock, or othexr securities

of the Company, or in or about the formatlon or promotbion

or the conduct of its business,

(BB) To appoint any person or the company to accept and

hold in trust for the Company or for any purpose or object
of the Company any real or personal property, or any bene-

ficial rights or privileges, either in the United
Kingdom or abroad.

by’ add:ng at the end of the said clause 3 of the
paragraph -

"All of the foregbing objects
as seperate and distinet objectk and the generality
of any such.olfjects shall not be
refenence to other objects o

the Company"

he drafit

of identification
are hereby adopted
to the exelusion
ercof.

contained in
the(purposeq

f thp Company,
piation

Chalrman

—— ¥ )

abridged or cut down by

hall be read and construed

:



THE COMPANIES ACTS, 1908 fo 1917

e THE COMPANIES ACTS, 1848 fo 1867 1970

COMPANY LIMITED BY SHARES

fMMemoranoum
(Revised)

Elrticles of Mssociation

R O Dt Dol i 308

QF

ARTHUR DIXON & CO. LIMITED

1977,

»

/ Incorporated the 1342 day of tpbgﬂwg 198

Walertow & ong J.huiu'-al, Lovahinti wond Jymnstinhle,
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THE COMPANIES ACTS, 1905 fo 1617
e THE COMPAXNIES ACTS, 1915 lo 887 19yl

COMPANY LIMITED BY SHARES

fbemorandum of BEssociation

{Revised)
of

ARTHUR DIXON & CQ. LINITED

The name of the Company is "ARTHUR DIXON & CO., LIMITED."
The Registered Office of the Company will be situate in England.
The obizcts for which fhe Company is established are:-

(A) To carry oun all or any of the trades or businesses of Wire-Malttress
and Bedstead Manufacturers, Wire Manufacturers, Wire Workers, Wire
Goods Manufacturers, Upholsterers and Furniture Dealers in all or any
of their deteils,- branches and processes, and to manufacture, buy, sell,
repair, let on hire and deal in wire, spring and other mattresses, wire spring,
bedsteads, hospital furniture, uphoistery and furniture.

(B) To carry on all or any of the trades or businesses of Machine
Makers, Furniture Manufacturers, Cabinet Makers, Ironmongers, Marble
Masons, Mechanical and Electrical Engineers, Machinists, Millwrights,
Tool Makers, Screw Makers, Boiler Makers, Tube Makers, Iron, Brass and
Stzel Founders, Metal Workers, Steel Converters, Gas Makers and
Metallurgists in all or any of their details, branches and processes, o
anneal, galvanize, tin, plate, and bronze, any metals, alloys or
compound of metals, and to buy, sell, manufacture, repair, make,
convert, let on hire-and deal in timber, metals, minerals, machinery,
mill furnishing, rolling stock, iron, steel, .emery, implements, ’
tools, Manchester goods, India rubber, .marble, siate, hardware,
of all kinds, and other requisites.

(C) To carry on the businesses of manufacturers, processors,
producers, merchants, and Agents for the sale of and dealers in plastics
and plastic products, fabrications, mouldings and extrusions, resing, bonding
substances, compeunds and prepara tions of every description and of and in
reinforced plastic, fibrous glass, polythene, vuleanite, shellac, chemicals,

paints, glues, gums, pigments, paper and paper products.

(D) To produce, store, manufacture, sell and supply heat, low pressure
gases, steam, nuclear and other power, coal, oil, gas and electriecity.

(E) To carry on any other trade or business of a character similar or
analogous to the trades or businesses hereinbsfore mentioned, or any
business which may seem to the Company to be capable of being conveniently
carried on in connection therewith, or may seem to the Company calculated,
direntl, or indirectly, to enhance the value of any of its proparty or rights,
or to further any of its objects.

1
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(F) To purchase, take on lease or in exchange, hire or othersise -
acquire and hold for any estate or interest any lands, buildings, easements,
rights, privileges, concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real or personal
property of any kind necessary or convenient for the purposes of or in
connection with the Company's business or any branch or department theresof.

(G) To erect, construct, lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary cr convenieut
for the Company's business, and to coutribute to or subsidise the erection,
construction and maintenance of any of the above.

(H) To borrow or raise or secure the payment of money for the purposes
of or in connection with the Company's business.

() To mortgage and charge the undertaking and all or any of the real
and personal property and assets, present or future, and all or any of the
uncalled capital for the time being of the Company, and to Issue at par or
at a premium or discount, and for such consideration and with such rights,
powers and privileges as may be thought fit, debentures, mortgage
debentures or debenture stock payable to bearer or otherwise, and either
permanent or redeemable or,repayable, and collaterally or further to secure
any securities of the Company by a trust deed or other assurance.

(J) To lend money or give credit to such persous firms or companies
and on such terms as may be considered expedient and to receive money
on deposit or loan from; and to give guarantees or become or give security for
(whether by personal covenants or by mortgaging or charging all or any
part of the undertaking, property and assets, both present and future, and
uncalled capital of the Company or by both such methods) the performance of the
obligations of and the repayment or payment of the principal amounts of and
premiums, interest and dividends or any moneys borrowed by or on any
securities of any person, firm or company, including (without prejudice
to the generality of the foregoing) any company which is for the time being
the holding company of the Company, and any company which is a subsidiary
of such holding company.

(K) To grant donations, gratuities, pensions, allowances, benefits or
emoluments to any persons, (including Directors and other officers) who are
or shall have been at any time in the employment or service of the Company
or its holding Company or of any company which is a subsidiary of or associatet
with the Company or of the predecessors in business of the Company or of
any such subsidiary company and the wives, widows, families or dependants
of any such persons and to establish, subsidise, subscribe to and support
ingtitutions, associations, clubs, funds or trusts calculated to be for the
benefit of any such persons or otherwise advance the interests and well-being
of the Company or of any such other company as aforesaid or of its
members and to make payments for or towards the insurance of any such
persons as aforesaid and subscriptions or guaranteas of money for charitable

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

(L) To apply for and promote any Act of Parliament for enabling the
Company to carry any of its objects into effect, or for effecting a modification
of the Corapany's constitution, and to contribute to the expenses of opposing

2
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any Bill in Parliament, which may be considered prejudicial to the interests
of the Company.

(M) To acquire by original subseription, purchase or otherwise,
and ko hold, sell or otherwise dispose of shares, whether fully paid up
or not, stock, debentures or debenture stock in any other Company,
Corporation or Society, or in any undertaking.

-(N) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange, and other negotiable instruments.

(O) To invest and deal with the moneys of the Company not immediately
required for the purposes of the business of the Company in or upon such
securities and in such manner as raay from time to time be determined.

(P) To pay for any property or rights acquired by the Company, either
in cash or fully or partly paid-up shares, with or without preferred or
deferred or guaranteed rights in respect of dividend or repayment of
capital or otherwise, or by any securities which the Gompany has power
to issue, or partly in one mode and partly in another, and generally on
such terms as the Company may determine.

{@) To accept payment for any property or rights sold or otherwise
disposed of or dealt with by tbe Company, either in cash, by instalments
.or otherwise, or in fully or partly paid-up shares of any company cr
corporation, with or without deferred or preferred or gusranteed rights in
respect of dividend or repayment of capital or otherwise, or in debentures or
mortgage debentures or debenture stock, mortgages or other securities of
any company or corporation, or partly in one mode and partly in another,
and generally on such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock or securities 8o acquired.

(R) To enter into any partnership or joint-purse arrangement or
arraugement for sharing profits, unioa of interests or co-operation with
any company, firm or person carrying on or proposing fo cniry on any
business within the objects of this Company, and to acquire and hold, selt,
deal with or dispose of shares, stock or securities of any such company, and
to guarantee the contracts or liabilities of, subsidise, or otherwise asgist any
such company.

(S) To establish or promote or concur in establishing or promoting
any other company whose objects shall include the sequisition and taking
over of all or any of the assets and liabilities of or the promotion of
which shall be in any manner calculated to advance directly or indirectly
the objects or interests of this Company, and to acquire and hold or dispose

.of shares, stock or sacurities of and guaraniee the payment ofany securities

issued by or any other obligations of any such company.

(T) To purchase or otherwise acquire and undertake all or any part
of the business, property, lisbilities and transactions of any person, firm
or company carrying on any business which this Company is authorised
to carry on, or the carrying on of which is caleulated to benefit this Company
or to advance its interests, or possessed of property suitable for the purposes

of the Compseny.
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(') To sell, improve, manage, develop, bturn to account, exchange,
let on rent, royaity, share of profits or otherwise, grant licences, easements
and other rigzts in or over, and in any other manner deal with or dispose of a,
o endertaking and all or any of the property and assets for the time being
of the Compaiy for such consideration as the Company may think fit. /5.

") To amalgamate with any other company whose objects are or include
objscts simlilar to0 those of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the undertaking, subject
ro che liabilities of this or any euch other company as aforesaid, with or
without winding-up, or by sale or purchase (for fully or partly paid-up
shares or otherwise) of all or a controlling interest in the shares or stock
of this or any such other company as aforzsaid, or by parinership, or any
arrangemeat of the natur of partmership, oT in any other manner.

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

%) To procure for the Company incorporation or constitution of a like
character, or 2as a Societ€ anonyme, in eny foreign country, or in any colony
or dependeney of the United Kingdom, or in the United States of America
or elsewhare.

(%) To eifect assurance on the lives of any debfors to the Company, or
on tha lives of any other person or persous in whom the Company may .
have ap insurable interest, and to pay the premiums and other moneys required
to keep up the policies of assurance ouk of the moneys of the Company.

{Z) To effect assurances against accidents, or agalnst liahility to pay
compensation for injuries, happening to or sustained by any of the employees
of the Company and to pay the premiums and other moueys reguired o keep
up such assurances out of the moneys of the Company. ‘

i
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{AA) To remungrate any person or company for services rendered in
placing or assisting to place, or guaranteeing the placing of any of the
shates of the Company's capital, or debentures, debenture stock, or other
securities of the Company, or in or about the formation or promotion of the
Company or the conduct of its business. :

(BB) To appoint any persog or compary tc. accept and hold in trust for
the Compaay or for any purposeief object of the Company any real or personal :
praperty, or soy beneficial rights or privileges, either in the Tnited Kingdom
ar abroad.

. (CC) To do all or any of tha above things in any part of the world, and
sitrer as principals, agents, trusteas, coniractors or othsrwise, and either
ef.'?ae or in conjnnction with others, and either by or through agents,
siz-contractors, trustees or otherwise,

) DD) To do all such other things as are incidental or conducive to the
above oblects or any of them,

P mrwatvor Abad . ms L
wimeize faregolng objects shall bs vead and construed as saparate and distinct
wiects 222 e generality of any such objects shall not be abridged or cut
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down by reference to any other objects of the Company.

The liability of the mmembers is limited,
i5,000 15, €CO
The share capital of the Company is £21689, divided into 27886-ordinary
shares of £1 each, with suech rights as are defined by the Articles of Association
registered herewith, subject however o the right and power to modify or vary
the same contained in Clause 4 of Table A in the First Schedule to the Companies
(Consolidation) Act 1908,

Any new shares from time to time to be created may from time to time
be issued with any such guarantee or any such right of preference, whether in
respect of dividend or of repayment of capital, or both, or any such other special
privilege or advantage over any shares previously issued or then about to be
issued, or at such a premium or with such deferred rights as compared with
any other shares previously issued or then about to be issued, or subject to
any such conditions or provisions, and with any such right or without any
right of voting, and gererally on such terms as the Company may from time to
time determine, but so that any preferential or special rights attached to issued
shares shzll not be affected or interfered with except in manner provided in
Clause ¢ of Table A aforesaid,

L Certify, that]thdis Pfrint of the jMemorandum
of nssociation ¢f Yh¢ [Company is § true copy
of the Memorand df Assrﬁiation fs altered
by Special Resolition pag sed on e DO

day of 1977 .

w
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THE COMPANIES ACTS, 1908 to 1917 »

v’ THE COMPANIES ACTS, 1948 to ¥36% 1976 .

COMPANY LIMITED BY SHARES

tqyy .
[
e ARTHUR DIXON & GOMPAN¥-LIMITED
PRELIMINARY

t

Subject as hereinafter provided the regulations contained or incorporated
in Part II of Table A (hereinafter referred to as "Part II of Table A") in the
First Schedule to the Companies Act, 1948 (hereinafter referred to as ''the
Act') shall apply to and constitute the regulations of the above named
ARTHUR DIXON & cGMPANY¥ LIMITED (in these Articles called "the
Companz ™),

Regulation 1 of Part II of Table A shall be deleted and the following
substituted therefor:-

"1, Regulations 2, 3, 4, 24, 53, 54, 62, 75, 78, 87, 88, 107 and 108

of PartI of Table A shall not apply to the Company, but the remaining Regulations
of PartI of Table A, as altered or modified by the Artigles of Association of

the Company, shall apply to the Company™,

Regulation 3 of Part II of Table A shall not appily to the Company.

In these Articles, words, importing the singular number ouly shall,
where the context so permits, include the plural number and viee versa.

SHARE CAPITAL

The share capital of the Company is £15,000, divided into 15, 000 Ordinary
Shares of £1 each.

Without prejudice to any special rights for the time being conferred on the
hilders of any shares or class of shares (which special rights shall not be varied
or abrogated, except with such consent or sanction as is provided by the next
following Article) any share in the Company may be issued with such preferred,
d'efc.erred, or other special rights, or such restrictions, whether in regard to
dw1.dend, return of capital, voting or otherwise as the Company may from fime
fzo time by Ordinary Resolution determine; and any Preference Share may be
issued on the terms that it is, or at the option of the Company is to be liable,

to be redeemed on such terms and in such manner as the Company by Special
Resolution may prescribe,

Whenever the capital of the Company is divided into different classes of

shares the special rights attached to any class may be modified or varied in
manner provided by Regulation 4 of Table A in the First Schedule to the

6
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Companies Consolidation Act 1908 as if the same Regulation and the provisions of
the other Regulations referred to thereir so far 2s relevant and applicable were
here repeated,

Save as provided by contract or these Articles to the contrary, and subject
to any direction of the Company in General Meeting, all unissued shares shall
be at the disposal of the Directors, and they may allot, grant options over or
otherwise deal with or dispose of the same to such persons, at such times,
and generally on such terms, as they think proper, but so that no shares shall

be issued at a discount except in accordance with the provisions of Section 57
of the Act,

In Regulation 11 of PartI of Table A the words and brackets "(not being a

fully paid share)" and *(other than fully paid shares)" shall be deemed to be
deleted,

TRANSFER OF SHARES

(1) A member may at any time transfer any of his shares to another
member of the Company.

{2} The Direétors may, in their absolute discretion and without assigning
any reason therefor, decline to register any transfer of any share to a person
not already a member of the Company whether or not it is a fully paid share and
shall so decline if the registration of the transfer would result in a breach of
Regulation 2(b) of Part II of Table A,

INCREASE OF CAPITAL

Subject to any direction or determination that may be given or made in
accordance with the powers contained in these Articles, all shares created on
any increase of capital shall be subject to the same provisions with reference
to the payment of calls, transfer, transmission, forfeiture, lien and otherwise
as if they had been part of the original capital.

GENERAL MEETINGS

Every notice convening a General Meeting shall comply with the provisions
of Section 138 (2) of the Act as to giving information to members in regard to
their right to appoint proxies, and notices of and other communications relating
to any Genersl Meeting which any member is entitled to receive shall be sent to
the Auditor for the time being of the Company.

If within fifieen minutes from the time appointed for the meeting a quorum
is not present, the meeting shall be digsolved.

Every Direcior shall be entitled to receive notice of and attend all General
Meetirgs of the Company, notwithstanding that he is not a member, and Regulation
134 of Part I of Table A shall be deemed to be modified accordingly.

Subject to any special rights and restrictions as to voting attached to any
class of shares on a show of hands every member who is present in person or
by proxy shall have one vote and on a poll every member who. is pre‘sent in
person or by proxy shall have one vote for every share of which he is the holder,
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DIRECTORS

Unless and until othprwise determined by the Company in General Meeting
the number of Directors shall not be less than two.

No Director shall be required to vacate office or be ineligible for re-election

as a Director, and no person shall be ineligible for appointinent as a Director,
by reason only of his having attained any particular age.

The office of a. Director shall be vacated:~

(A) If he is prohibited from being a Director by rea. on .. any order
made under Section 188 of the Companies Act, 1848+

(B) If a receiving order is made against him or he makes any
arrangement or composition with his creditors generally.

(C) If he is found lunatic or becomes of ungound mind,

(D) If not being prevented by contract with the Company from resigning,

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

(E) If he is removed by Ordinary Resolution of the Company as
provided by Regulation 96 of Part I of Table A,

(F) If he is removed by Extraordinary Resolution of the Company.,

(G) If he absents himself from the meetings of the Directors
continuously for a period of six calendar months without special leave of
absence from the other Directors, and they pass a Resolution that he has
by reason of such absence vacated office.

(H) If he is requested in writing by all the other Directors to resign
his office,

The Company may by BExtraordinary Resolution remove any Director before
the expiration of his period of office, and may by Ordinary Resolution appoint
another Director in his stead, A person appointed in place of a Director so
removed shall be subject to retirement at the samo time as if he had become

a Director on the day on which the Director in whose place he is appointed was
Iast elected a Director,

(A) Any Director may continue to be or become a director of, or hold any
other office or place of profit under any other company in which the Company
may be interested, (including its holding company or any other subsidiary of its
holding company) and no such Director shall be accountable for any remuneration,
salary, profit or other benefits received by him as a director of, or holder of any
other office or place of profit under, or member of any such other company. The
Directors may exercise the voting power conferred by the shares in any company
held or owned by the Company in such manner in all respects as they think fit
(including the exercise thereof in favour of any Resolution appoiniing themselves

or any of ther.n directors of such company, or voting or providing for the payment
of remuneration to the Directors of such company),

_ (1'3) W‘hé.!re proposals ure under consideration concerning the appointment
(including fixing or varying the terms of appointment) of two or more Directors

8
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to offices or employments with the Company or any company in which the

(L:‘,oog;ia;% iis ititerested, such pro_posals may be divided and considered in relation
rector separately and in such case each of the Directors concerned

shall be entitled fo vote (and be counted i
n the quorum) in i
except that concerning his own appointment, 2 ) In respect of each resolution

A meeting of the Directors for the time being at which a quorum is present
st-xall be competent tt'J exercise all or any of the authorities, powers and
discretions for the time being vested ir or exercisable by the Directors generally.

The Directors may exercise all the powers conferred on the Company by
Paragraph (K) of Clause 3 of the Memorandum of Association of the Compary
and it is expressly declared that any Director who receives or part{cipates in
any benefit or benefits arising from the exercise of any such poviers as
aforeszid may retain any benefits so received by him for his own use and benefit,

Regulation 84 of Part I of Table A shall be modified to the extent provided
by Articles 20 and 22 hereof,

APPOINTMENT AND REMUNERATION OF EXECUTIVE DIRECTORS

The Direoctors may, from time to time appoint one or more of the Directors
to be the holder of any executive office (including the office of Managing Director)
on such terms and for such period as the Company may determine and the
Directors may also from time to time {subject to the provisions of any contract
of service between him or them and the Company), remove him or them from
office and appoint another or others in his or their place or places, A Director
so appointed shail not whilst holding executive office, be subject to retirement
by rotation or be taken into account in defermining the rotation of retirement of
Directors, but his appointment shall be automatically determined if e cease
from any cause to be a Director.

The remunerztion of an Executive Director (including a Managing Director)
of the Company shall from time to time (subject to the provisions of any agree-
ment between him and the Company) be fixed by the Directors, and may be by
way of fixed salary, or commission on the dividends, profits or turnover of the
Company, or of any other company in which the Company is interested, oxr other
participation in any such profits, or by way of retiring salary or provision for
a pension oY pensions for himself or his dependants, or by all or any of those
modes, and (subject as aforeszid) the rerauneration so fixed shall be additional
to any remuneration to which he may be entitied as a Director of the Company.

ASSOCIATE DIRECTORS

(1) The Directors may from time to time appoint any pers‘ox'l (not being
a Director) who is in the employment of the Company or a subsidiary of the
Company to be an Associate Director of the Company.

(2) The appointment of a person to be an Associate pirector ghall nt%t
(save as may otherwise be agreed between hitn and the Directors) affect the -
terms and conditions applicable to his employment by ?he Gomp?.ny or a subs1'd1ary
of the Company whether as regards duties, remunerahoy, pengion OT ot-herwme,
and his office as an AssociateDirecior shall be vacated in 'th'e event of his
ceasing to be in the employment of the Company O 2 subsidiary pf the Cton;%a-ny
in some capacity other than that of an Asgsociate Director or in the event of his

9
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being removed from office by a resolution of the Directors,

(3) An Associate Director shall not, while he continue.s to hold _offif:e, be
subject fo retirement by rotation, and he shall not be taken into fzccount in
determining the rotation of retivement of Directors or in reckoning the number
of Directors for the purposes of Article 16 hereof.

(4) The appointment, removal and remuneration (if any) of an Associate 30,
Director shall be determined by the Directors, with full powers to make such
arrangements as the Directors may think fit; and the Directors shall have the
right to enter into any contracts on behalf of the Company or transact any business
of any deseription without the krnowledge or approval of any Asscciate Director,
excepting that no act shall be done that would impose any personal liability on
any or all of the Associate Directors except with his or their knowlédge and
consent,

(5) The Associate Directors shall not as such be entitled to inspect or B
receive copies of any accounts of the Company nor shall they have any right of i
aceess to the books of the Company except with the sanction of the Directors,

(6) In calculating the number to form g quorum at any meeting of the
Directors the Associate Directors present shall not be counted,

(7) An Associate Director shall not be entitled to receive notice of or
attend Board Meetings, except when expressly invited by the Directors so to do,
An Associate Director shall in no case be entitled to vote at a Board Meeting,

(8) An Associate Director shall not be required to hold any share qualification, .

(9) An Assceiate Director shall not be entitled to any part of the remuneration
of the Directors as determined pursuant to Regulation 76 of Part I of Table A,

(10) An Associate Director as such shall not, nor shall he be deemed to
have authority to enter into contracts or other transactions on behalf of the
Company or otherwise to bind the Company and for the purpose of any of the
provisions of the Articles empowering delegation of powers to committess or
members of the Board he shall be deemed not to be a director,

(1) An Associate Director shall not be a director for any of the purposes
of the Act or of any provision of these presents referring to Directors,

BORROWING POWERS

The Proviso to Regulation 79 of Paxt I of Tabie Aﬁ shall llae deemed to be
deleted.

ROTATION OF DIREC TORS

@ relevant time shall be less than three.

NOTICES

In Regulation 131 of Part I of Table A the second Sentence thereof =hall

10
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be deemed to be deleted, and the following substituted therefor; *Any notice or
other document, if served by post, shall be deemed to have been served on

the day on which the letter, envelope or wrapper containing the same 1s put into
the post, and in proving such service it shall be sufficient to prove that the letter,
envelope or wrapper containing the notice or document was properly addressed and
put into the post as a prepaid letter, "

Any summons, notice, order or other document rzquired to be sent to
or served upon the Company or upon any officer of the Company, may be sent ox
served by leaving the same or sending it through the post in a prepaid letter,
envelope or wrapper, addressed to the Company or such officer at the Registered
Office of the Company.

The foregoing i a copy ol the
Articles of aAssociafign of the Compagpy adopted
by Specinl Resoluti wly passed this day and
the same is hereby 3 -
purposes by me as

Dated this

Chairman.

R
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THE COMPANIES ACTS, 1908 {o 1917
THE COMPANIES ACTS, 1948 to 1976

COMPANY LIMITED BY SHARES

fMemotanoum of Essociation

(Revised) .
of T 7

ARTHUR DIXON & CO. LIMITED ‘

The name of the Company is "ARTHUR DIXON & CO, LIMITED."
The Registered Office of the Company will be situate in Englang.
The objects for which the Company is established are:-

(A) To carry on all or any of the trades or businesses of Wire-Mattress
and Bedstead I\Ianufactngg‘s%u}Yi_rg Manufacturers, Wire Workers, Wire
Goods Tanufacturers, Upholsterers and Furniture Dealers in all or any
of their Jatails, branches and processes, and to manufacture, buy, sell,
repair, let on hire and deal in wire, spring and other mattresses, wire spring,
bedsteads, hospital furniture, upholstery and furniture,

(B) To carry on all or any of the trades or businesses of Machine
Makers, Furniture Manufacturers, Cabinet Makers, Ironmongers, Marble
Masons, Mechanical and Electrical Engineers, Machinists, Millwrights,
Tool Makers, Screw Makers, Boiler Makers, Tube Makers, Iron, Brass and
Steel Founders, Metal Workers, Steel Converters, Gas Makers and
Metallurgists in all or any of their details, branches and processes, to
anneal, galvanize, tin, plate, and bronze, any metals, alloys or
compound of metals, and to buy, sell, manufacture, repair, make,
convert, let it hire and deal in timber, metals, minerals, machinevry,
mill furnishiny, rolling stock, iron, steel, .emery, implements,
tools, Manchester goods, India rubber, marble, slate, hardware,
of all kinds, and other requisites.

{C) To carry on the businesses of manufacturers, processors,
producers, merchants, and Agents for the sale of and dealers in plastics
and plastic products, fabrications, mouldings and extrusions, resins, bonding
substances, compounds and preparations of every description and of and in
reinforced plastic, fibrous glass, polythene, vulcanite, shellac, chemicals,
paints, glues, gums, pigments, paper and paper products.

(D) To produce, store, manvfacture, sell and supply heat, low pressure
gases, Steam, nuclear and other power, coal, oil, gas and electricity.

(E) To carry on any other trade or business of a character similar or
analogous to the trades or businesses hereinbefore mentioned, or any
business which may seem to the Company to be capable of being conveniently
carried on in connection therewith, or may seem to the Company calculated,
directly or indirectly, to enhance the value of any of its property or rights,
or to further any of its objects.

1
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(Fj To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, huildings, easements,
rights, privileges, concessions, patents, patent rights, licencas, secret
processes, machinery, plant, stock~in-trade, and any real or personal
property of any kind necessary or coavenient for the purposes of or in
connection with the Company's business or any branch or department thereof,

(G) To erect, construct, lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or convenient
for the Company's business, and to contribute to or subsidise the erection,
construction and maintenance of any of the above.

(H) To borrow or raise or secure the payment of money for the purposes
of or in connection with the Company's business.

{I) To mortgage and charge the undertaking and all or any of the real
and perscnal property and assets, present or future, and all or any of the
uncalled capital for the time being of the Company, and to issue at par or
at a premium or discount, and for such consideration and with such rights,
powers and privileges as may be thought fit, debentures, mortgage
debentures or debenture stock payable to bearer or otherwise, and either
permanent or redeemable or repayable, and collaterally or further to sacure
any securities of the Company by a trust deed or other assurance,

(J) To lend money or give credit to such persons firms or companies
and on such terms as may be considerad expedient and to receive money
on deposit or loan from; and to give guarantees or become or give security for
(whether by personal covenants or by mortgaging or.charging all or any
part of the undertaking, property and assets, both present and future, and
uncalled capital of the.Company or by both such methods) the performance of the
coligations of and the repayment or payment of the principal amounts of and
premiums, interest and dividends on any moneys borrowed by or on any
securities of any person, firm or company, Including (without prejudice
to the generality of the foregoing) any company which is for the time being
the holding company of the Company, and any company which is a subsidiary
of such holding company.

(K} To grant donations, gratuities, pensions, allowances, benefits or
emoluments to any persons, (including Directors and other officers) who are
or shall have been at any time in the employment or service of the Company
or its holding Company or of any company which is a subsidiary of or associated
with the Company or of the predecessors in business of the Company or of
any such subsidiary company and the wives, widows, families or dependants
of any such persons and to establish, subsidise, subscribe to and support
institutions, associations, clubs, funds or trusts calculated to he for the
benefit of any such persons or otherwise advance the interests and well~being
of the Company or of any such other company as aforesaid or of its
members and to make payments for or towards the insurance of any such
persons as aforesaid and subscriptions or guarantees of money for charitable
or benevolent objects or for any exhibition or for any public, general or useful
object.

(L) To apply for and promote any Act of Parliament for enabling the
Company to carry any of its objects into effect, or for effecting a modification
of the Company's constitution, and to contribute to the expenses of opposing

2



auy Bill in Parliament, which may he considered prejudicial to the interests
of the Company.

<M) To acquire by original subscription, purchase oxr otherwise,
and to hold, sell or otherwise dispose of shares, whether fully paid up
or not, stock, debentures or debenture stock in any other Company,
Corporation or Society, or in any undertaking.

™) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange, and other negotiabie instruments.

{O) To invest and deal with the moneys of the Company not immediately
required for the purposes of the business of the Company in or upon such
securities and in such manner as may from time to time be determined.

(P) To pay for any property or rights acquired by the Company, either
in cash or fully or partly paid-up shares, with or without preferred or
def erred or guaranteed rights in respect of dividend or repayment of
capital or otherwise, or by any securities which the Company has power
to issue, or partly in one mode and partty in another, and generally on
such terms as the Company may determine,

(Q) To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by instalments
or otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or guaranteed rights in
respect of dividend or repayment of capital or otherwise, or in debentures or
mortgage debentures or debenture stock, mortgages or other securities of
any company or corporation, or partly in one mode and partly in another,
and generally on such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock or securilies so acquired.

(R) To enter into any parinership or joint-purse arrangement or
arrangement for gharing profits, union of interests or co-operation with
any company, firm or person carrying on or proposing to carry on any
business within the objects of this Company, and to acquire and hold, sell,
deal with or dispose of shares, stock or securities of any such company, and
to guarantee the contracts or liabilities of, subsidise, or otherwise assist any
such company.

(S) To establish or promote or concur in establishing or promoting
any other company whose objects shall include the acquisition and taking
over of all or any of the assets and liabilities of or the promotion of
which shall be in any manner calculated to advance directly or indirectly
the objects or interests of this Company, and to acquire and hold or dispose
.of shares, stock or securities of and guarantee the payment of any securities
issued by or any other obligations of any such company.

(T) To purchase or otherwise acquire and undertake all or any part
of the business, property, liabilities and transactions of any person, firm
or company carrying on any business which this Company is authorised
to carry on, or the carrying on of which is calculated to benefit this Company
or to advance its interests, or possessed of property suitable for the purposes
of the Company.



(0) To sell, improye, manage, develop, .turn to acc?u.nt, exchange,
let on rent, royalty, share of profits or otherwise, grant hc.:enees, ‘easaments
and other rights in or over, and in any other manner deal with or dispose of
the undertaking and all or any of the property and assets for the time being
of the Company for such consideration as the Company may think fit,

(V) To amalgamate with any other company whose objects are or include
objects similar to those of this Company, wheiher by sale or purchase (for
fully or partly paid-up shares or otherwise) of the undertaking, subject
to the liahilities of this or any such other company as aforesaid, with or
without winding-up, or by sale or purchase (for fully or perily paid-up
ghsres or otherwise) of all or a controlling interest in the shares or stock
of thisg or any such other company as aforesaid, or by paritnership, or any
arrangement of the nature of partnership, or in any other manner.

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

(X) To procure for the Company incorporation or constitution of a like
character, or as a Societé anouyme, in any foreign country, or in any colony
or dependency of the United Kingdom, or in the United States of Amenrica
or elsewhere.

(Y) To effect assurance on the lives of any debtors to the Company, or
on the lives of any other person or persons in whom the Company may
have an insurable interest, and to pay the premiums and other moneys required
to keep up the policies of assurance out of the moneys of the Company.

(Z) To effect assurances against accidents, or against liability to pay
compensation for injuries, happening to or sustained by any of the employees
of the Company and to pay the premiums and other moneys required to keep
up such assurances out of the moneys of the Company.

(AA) To remunerate any person or company for services rendered ln
placing or assisting to place, or guaranteeing the placing of any of the
shares of the Company's capital, or debentures, debenture stock, or other
securities of the Company, or in or ahout the formation or promotion of the
Company or the conduct of its business.

(BB) To appoint any person or company to accept and hoid in trust for
the Company or for any purpose or object of the Company any real or personal

property, or any beneficial rights or privileges, either in the United Kingdom
or abroad,

(CC) To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and either

alone or in conjunction with others, and either by or through agents,
sub-contractors, trustees or otherwisa.

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

Al% of the foregoing objects shall be read and construed as separate and distinet
objects and the generality of any such objects shall not be abridged or cut
4
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dov . by reference to any other objects of the Company.

The liability of the members is limited,
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The share capital of the Company is £15, 000, divided into 13, 000 ordinary
shares of £1 each, with such rights as are defined by the Articles of Association
registered herewith, subject however to the right and power to modify ox vary

the same ¢oniained in Clause 4 of Table A in the First Schedule to the Companies
(Consolidation) Act 1908,

Any new shares from time to time to he created may from time to time
be issued with any such guarantee or any such right of preference, whether in
respect of dividend or of repayment of capital, or both, or any such other special
privilege or advantage over any shares previously issued or then about to be
issued, or at such a premium or with such deferred rights as compared with
any other shares previously issued or then about to be issued, or subject to
any such conditions or provisions, and with any such right or without any
right of voting, and generally on such terms as the Company may from time to
time determine, but so that any preferential or special rights attached to issued
shares shall not be affected or interfered with except in manner provided in
Clause 4 of Table A aforesaid.
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THE COMPANIES ACTS, 1908 to 1917
THE COMPANIES ACTS, 1948 to 1976

COMPANY LIMITED BY SHARES

Hlrticles of Blssociation

(Adopted by Special Resolution passed 30th June 1977)
- of -

b

»;‘[‘ ARTHUR DIXON & CO. LIMITED

PRELIMINARY

Subject as hereinafter provided the regulations contained or incorporated
in Part II of Table A (hereinafter referred to as "Paxt IT of Table A™ in the
First Schedule to the Companies Act, 1948 (hereinafter referred to as "the
Act'™) shall apply to and constitute the regulations of the ahove named
ARTHUR DIXON & CO., LIMITED (in these Articles called 'the Company').

Regulation 1 of Part IT of Table A shall be deleted and the following
substituted therefor:-

"l. Regulations 2, 3, 4, 24, 53, 54, 62, 73, 78, 87, 88, 107 and 108
of Part I of Table A shall not apply to the Company, but the remaining Regulations
of Part I of Table A, as altered or modified by the Axticles of Association of
the Company, shall apply to the Company",

Regulation 3 of Part II of Table A shall not apply to the Company,

In these Articles, words, importing the singular number only shall,
where the context so permits, include the plural number and vice versa,

SHARE CAPITAL

The wiare capital of the Company is £15, 000, divided into 15,000 Ordinary

/Sl'iazfes of £1 each,

following Article) any share in the ¢ ompany may be issued with such preferred,
deferred, or other Special rights, or such restrictions, whether in regard to
dividend, return of capital, voting or otherwise as the Company may from time
to time by Ordinary Resolution determine; and any Preference Share may be
issued on the terms that it is, or at the option of the Company is to be liable,
to be redeemed on such terms and in such manner as the Company by Specia]
Resolution may preseribe,

Whenever the capital of the Company is divided into different classes of
shares the special rights attached tg any class may he modified or varied in
manner provided by Regulation 4 of Table A in the First Schedule to the

6
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Companies Consolidation Agt 1908 as if the same Regulation and the provisions of
the other Regulations referred to therein so far as relevant and applicable were
here repeated,

Save as provided by contract or these Articles to the contrary, and subject
to any direction of the Company in General Meeting, all unissued shares shall
be at the disposal of the Directors, and they may allot, grant options over oxr
otherwise deal with or dispose of the same to such persons, at such times,
and generally on such terms, as they think proper, but so that no shares shall
be issued at a discount except in accordance with the provisions of Section 57
of the Act,

In Regulation 11 of Part I of Table A the words and brackets "(not being a
fully paid share)" and "(other than fully paid shares)' shall be deemed to be
deleted,

TRANSFER OF SHARES

(1) A member may at any time transfex any of his shares to anothex
membeyr of the Company.

(2) The Directors may, in their absolute discretion and without assigning
any reason therefor, decline to register any transfer of any share toc a person
not already a member of the Company whether or not it is a fully paid share and
shall so declire if the registration of the transfer would result in a breach of
Regulation 2(b) of Part IT of Table A,

INCREASE OF CAPITAL

-

Subject to any direction or determination that may be given or made in
accordance with the powers contained in these Articles, all shares created on
any increase of capital shall be subj ect to the same provisions with reference
to the payment of calls, transfer, transmission, forfeiture, lien and otherwise
as if they had been part of the original capital.

GENERAL MEETINGS

Every notice convening a General Meeting shall comply with the provisions
of Section 136 (2) of the Act as to giving information to members in regard to
their right to appoint proxies, and notices of and other communications relating
to any General Meeting which any member is entitled to receive shall be sent to
#he Auditor for the time being of the Company.

If within fifteen minutes from the time appointed for the meeting a guorum
is not present, the meeting shall be dissolved.

Every Director shall be entitled to receive notice of and attend all General

Meetings of the Company, notwithstanding that he is not a member, and Regulation

1384 of Fart I of Table A shall be deemed to be modified accordingly.

Subject to any special rights and restrictions as to voting attached to any
class of shares on a show of hands every member who is present in person or
by proxy shall have one vote and on a poll every member who is present in
person or by proxy shall have one vote for every share of which he is the holder.
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20,

DIRECTORS

18, Unless and until ot:erwise determined by the Company in Generg] Meeting
the number of Directors shall not be less than two,

17, No Director shall ke required to vacate office or be ineligible for re-election
as a Dirertor, and no person shall be ineligible for appointment as a Director,

by reason only of his having atfained any particular age,

18, The office of a Director shall be vacated:~

{A) If he is prohibited from being a Director by reason of any order
made under Section 188 of the Act,

(B) If a receiving order is made against him or he makes any
arrangement or composition with hig creditors generally,

(C) If ke is found Iunatic or becomes of unsound mind.

(D) If not being brevented by contract with the C

ompany from resigning,
by one months notice in writing to the Company he p

esigns his office,

(E) If he is removed by Ordinary Resolution of the Company as
provided by Regulation 96 of Part I of Table A,

(F) If he is removed by Extra.ordinary Resolution of the Company,

H) Ifheisr

equested in writing by all the other Directors to resign
his office,

. irement at the same time as if he had become
a Director on the day on which the Director in whose place he is appointed was
last elected 4 Director,

{(A) Any Director may continue to be or become a director of, or hold any
other office or place of profit under any other Company in which the Company
may.be interested, (including itg holding company or any other subsidiary of its
holding company) and no such Director shall be accountable for any Temuneration,
salary, profit op ofher benefits received by him as g director of, or holder of any
ot.her office or place of profit under, or member of any such other company, The
Directors may exercise the voting power conferred by the shares in any company
h‘eld or owned hy the Company in such manner in all respects as they think fi
(including the exercise thereof in favour of any Resolution appointing themselveg

or any of thel.n directors of such company, or voting or providing for the payment
of remuneration to the Directors of such company),

(B) Where Proposals are ung

. : he er consideration concerning the appointment
(including fixing or varying the teyp

ms of appoiniment) of two or moxe Directorg

8
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23,

25,

26,

to offices or employmenis with the Company or any company in which the
Company ig interested, sich proposals may be divided and considered in relation
to each Director separately and in such case each of the Directors concerned

shall be entitled to vote (and be counted in the quorum) in respect of each resolution
except that concerning his own appointment.

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

The Directors may exercise all the powers conferred on the Company by
Paragraph (K) of Clause 3 of the Memorandum of Association of the Company
and it is expressly declared that any Director whe receives or participates in
any benefit or benefits arising from the exercise of any such powers as
aforesaid may retain any henefits so received by him for his own use and benefit.

Regulation 84 of PartT of Table A shall be modified to the extent provided
by Articles 20 and 22 hereof.

APPOINTMENT AND REMUNERATION OF EXECUTIVE DIRECTORS

The Directors may, from time to time appoint one or more of the Directors
to be the holder of any executive office (including the office of Managing Director)
on such terms and for such period as the Company may determine and the
Directors may also from time to time (subject to the provisions of any contract
of service between him or them and the Company), remove him or them from
office and appoint anothexr or others in his or their place or places, A Director
so appointed shall not whilst holding executive office, be subject to retirement
by rotation or be taken into account in determining the rotation of retirement of
Directors, but his appointment shall be automatically determined if he cease
from any cause fo be a Directlor,

The remuneration of an Executive Director (including a Managing Director)
of the Company shall from time to time (subject to the provisions of any agree-
ment between him and the Company) be fixed by the Directors, and may be by
way of fixed salary, or commission on the dividends, profits or turnover of the
Company, or of any other company in which the Company is interested, or other
participation in any such profits, or by way of vetiring salary or provision for
a pension or pensions for himself or his dependants, or by all or any of those
modes, and (subject as aforesaid) the remuneration so fixed shall be additional
to any remuneration to which he may be entitled as a Director of the Company,

ASSOCIATE DIREC TORS

(1) The Directors may from time to time appoint any person (not being
a Director) who is in the employment of the Company or a subsidiary of the
Company to be an Associate Director of the Company.

(2) The appointment of a person to be an Agsociate Director shall not
(save 2. may otherwise be agreed between him and the Directors) affect the o
terms and conditions applicable to his employment by the Company or a subs%dlary
of the Company whether as regards duties, remuneration, pension ox otherwise,
and his office ag an AssociateDirector shall be vacated in the event of his
ceasing to be in the employment of the Company or a subsidiary of the Compa?ny
in some capacity other than that of an Associate Director or in the event of his

9
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heing removed from office by a resolution of the Directors,

(3) An Associate Director shall not, while he contmue§ {o hold offi?e, be
subject to retirement by rotation, and he shall not be taken into account in
determining the rotation of retirement of Directors or in reckoning the number
of Directors for the purposes of Article 16 hereof,

(4) The appointment, removal and remuneration (if any) of an Associate
Dirvector shall be determined by the Directors, with full powers to make suchk
arrangements as the Directors may think fit; and the Directors shall have the
right to enter into any contracts on behalf of the Company or transact any business
of any description without the knowledge or approval of any Associate Director,
excepting that no act shall be done that would impose any personal liability on

any or all of the Associate Directors except with his or their knowledge and
consent,

(5) The Associate Directors shall not as such be entitled to inspect ox
receive copies of any accounts of the Company nor shall they have any right of
access to the books of B Company except with the sanction of the Directors.

(6) In calculating the number to form a quorum at any meeting of the
Directors thé Associate Directors preseni shall not be counted,

(7) An Associate Director shall not be entitled to receive notice of or
attend Board Meetings, except when expressly invited by the Directors so to do.
An Associate Director shall in no case be entitled to vote at a Board Meeting,

(8) An Associate Director shall not he required to hold any share qualification,

(9) An Associate Director shall not be entitled to any part of the remuneration
of the Directors as determined pursuant to Regulation 76 of PartI of Table A,

(10) An Associate Director as such shall not, nor shall he be desmed to
have authority to enier into contracts or other transactions on behalf of the
Company or otherwise to bind the Company and for the purpose of any of the

provigions of the Articles empowering delegation of powers to committees or
members of the Board he shall be deemed not to be a director.

(A1) An Associate Director shall not be a director for any of the purposes
of the Act or of any provision of these presents referring to Directors,

BORROWING POWERS

The Proviso to Regulation 79 of Part I of Table A ”sha.ll be deemed to be
deleted.

ROTATION OF DIRECTORS

The provisions of Part I of Table A relating to the rotation of Directors
shall be deemed to be modified so as not to require the retirement of any
Director if the number of Directors at the relevant time shall be less than three,

NOTICES

In Regulation 131 of Part I of Table A the second sentence thexeof shall

10
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he deemed to be deleted, and the following substituted therefor; Any notice or
other document, if served by post, shall be deemed to have been sexved on

the day on which the letter, envelope or wrapper containing the same is put into
the post, and in proving such service it shall be sufficient 1o prove that the letter,
envelope or wrapper containing the notice oxr document was properly addressed and
put infto the post as a przapaid lettexr, "

Any summons, notice, order or other document required to be sent to
or served upon the Company or upon any officer of the Company, may be sent or
served by leaving the same or sending it through the post in a prepaid letter,
envelope or wrapper, addressed to the Company or such officer at the Registered
Office of the Company,

L
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COMPANES
REGISTRATICN

No. 228013 [/} 2t
THE COMPANIES ACTS 1908 to 1917

THE COMPANIES ACTS 1948 to 1981

SPECIAL RESCGLUTION

of

ARTHUR DIXON & €O, LIMITHED

Passed on the 2/ day of b ccamdiar— 1984,

AT an BXTRAORDINARY GENSRAL MEETTNG of the above named

AL e iitaaniinl G NG RAL MEETING

Company duly co:i:vened and held at Central Buildings, Sowerby
Bridge, West Yorkshire on the i day of Ae&auﬂmr— 198%,

the following SPUECTAL RESOLUTION was duly passed:-

RESOLUTTON

THAT +the name of the Company be changed to:—

S. H. WIRE & TUBE PRODUCTS LIMITED

>

Chairman

Mt% 'oomqo A\
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 228013 /33-

| hereby certify that

ARTHUR DIXON & CO.LIMITED

having by special resolution changed its name, is now

incorporated under the name of
8. H. WIRE & TUBE PRODUCTS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 15TH JANUARY 1985

%Q\uk

D. C. H. Busyrs»
an authorised officer
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THE COMPANIES ACTS, 1908 to 1917
THIE COMPANLES ACTS, 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM
Revised
and
ARTICLES OI* ASSOCTATION
(Adopted by Special Resolution passed 30th June '1977)

AN
o
of |

o
S.li. WIRE & TUBE PRODUCTS LIMITED <

Incorporated the 13th day of February 1928

Solicitors,
Huddersfield.



TiE COMPANIES ACTS, 1908 to 1917
Z THE COMPANILS ACTS, 1948 to 1983

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
(Revised) .
of
S.ll, ¥IRE & TUBE PRODUCTS LIMITED

oy Tite name of the Company is "S.H, WIRE & TUBE PRODUCTS
LYMITEDY ,
2. The Repgistered O0ffice of the Company will be situate in
England.
Mo The objects Ffor which the Company is established ares—

(A) To carry on all or any of the trades or businesses
of Wire-Mattress and Bedstcad Manufacturers, Wire
Manufacturers, Wire Workers, Wire Goods Manufacturers,
Upholsterers and Furniture Dealers in all or any of their
details, branches and processes, and to manufacture, buy,
sell, repair, let on hire and deal in wire, spring and
other mattresses, wire spring, bedsteads, hospital furniture,
upholstery and furnliture.

(B) To carry on all or any of the trades or businesses
of Machine Makers, Furniture Manufacturers, Cabinet Malkers,
Ironmongers, Marble Masons, Mechanical and Electrical
Engincers, Machinists, Millwrights, Tool Makers, Screw '
Makers, Boiler Makers, Tube Makers, Iron, Brass and Steecl
Founders, Metal Workers, Steel Converters, Gas Makers and
Metallurgists in all or any of their details, branches and
processes, to anneal, galvanize, tin, plate, and bronze,
any metals, alloys or compound of metals, and to buy, sell,
manufacture, repair, make, convert, let on hire and deal in
timber, metals, minerals, machinery, mill furnishing,
rolling stock, iron, stcel, emery, implements, tools,
Manchester goods, India rubber, marble, slate, hardvare,
of all kinds, and other requisites.

(C) To carry on the businesses of manufacturers,
processors, producers, merchants, and Agents for .the sale ‘
of and dealers in plastics and plastic products, fabrications,’
mouldings and extrusions, resins, bonding substances,
compounds and preparations of every description and of and
in reinforced plastic, fibrous glass, polyihene, vulcanite,
shellac, chemicals, paints, glues, gums, pigments, paper
and paper products.

(D) To pwoduce, store, manufacture, sell and supply
heat, low pressure gases, steam, nuclear and other power,
coal, oil, gas and electricity.

(D} To carry on any other trade or business of a
character similar or analogous to the trades oxr businesses
hereinbefore mentioned, or any business which may secm to
the Company to be capnble of being conveniently carried on
in comnection therewith, or may seem to the Company
coleulated, directly or indirocctly, to enhance the value of
any of its property or rights, or to further any of its
objects.

% Name changed from Artbur Dixon & Co,. Limited on 15th January 1985.
t
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(&) ‘To purchase, tale on lease or in ek w e, hira or othexwiss
acquire and hold for any estate orinterest any fands, buildings, easements,

© rights, privileges, concessions, patents, palovd oige ;ts, licences, secret

processes, machiners, plant, stock-in-irade, aagd any real or personat

property of any hipd - <28geary or convenient fop the purposes of or in

eoncection v’ > 2 =3 ¥'s basiness or any branch or department thereof.

(G} S5 open® - 0 b lpy down, enlarge, alter and maintain any N
yeads, rallveng, ... o0 sbidlugs, bridges, ressiwpirs, shops, stores,
factories, i.anllpgs - - . .+ and machingry iiegessary or convenient
for the Corap.ay's 26, . .. to conkribute to or suhsidise the erection,

coustruction and 3, .. eu.s, -~ of any of the above.

»

(1) To borrow ¢r raise ar picure the payment of m»:mey for the purposes
of or in connection wxl:{x. the Company's buziness. .

(1 To n-ortgage and crmrge the undertaking and all or any of the real
and personal » roperty and assetz, present or future, and all or any of the
onealled ~~mial for the time being of the Company, and to issue at par or
at o premium or discount, and for such consideration and with such rights,
perwavd aad mrivileges as maay be thought fit, debentures, mortgage
debenrze Or debenture stock payable to bearer or otherwise, and either
.permanest or redeemable or repayable, and collaterally or further to securs
any seéaxrities of the Company by a trust deed or other assurance,

(7} To lend money or give credit to such persons firms or companies
and on such terms as may be considered expedient and to receive money
on deposit or lnan from; and to give guarantees or become or give security for
(whether by personal covenants or by mortgaging or charging all or any
. part of the undzrtaking, property and assets, both present and future, and
uncalled cagiial of the Company or by both such methods) the performance of tha
obligations of and the repayment or payment of the principal amounts of ang
premiums, interest and dividends on any moneys borrowed by or on any
securities of any person, firm or company, including (without prejudice
to the generality of the foregoing) any company which is for the time being

the holding corapany of the Company, and any company which is a subsidiary
of such holding company.

(X) To grant donations, gratuities, pensions, allowances, benefits or
emoluments to any persons, (including Directors and other officers) who are
or shall have been at any time in the employment or service of the Campany
or its holding Company or of any company which is a subsidiary of or associated
with the Company or of the predecessors in business of the Company or of -
any such subsidiary company and the wives, widows, families or dependants
of any such persons and to establish, subsidise, subscribe to and support
institutions, associations, clubs, fuands or trusts calculated to be for the
benefit of any such persous or otherwise advance the interests and well-being
of the Company or of any such other company as aforesaid or of its
members and to make payments for or towards the insurance of any such
persons as aforesaid and subscriptions or guarantans of money fur charilable

or henevolent ob]ects or for any exhibition or for any publie, gencral or useful
Objecf:4 )

(L} To apply for and promote any Act of Parliament for enabling the
Company to carry any of its objects into effect, or for effecting a modaflcaE{blm
of the Company's constitution, and to contribute to the expenses of oppoging

2
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any BIL & Parltament, which may be considered prejudicial to the ialerests
of the Company, -

(M) To acquire by originzl subseription, purchase or otherwise,
and to hold, sell or otherwise dispose of shares, whethep fully paid up
or not, stock, debentures or debenture stock in any other Company,
Corporation or Society, or in any undertaking,

P

(M) To draw, make, accept, endorse, negotiate, discount apd execute
pwomissory notes, bills of exchange, and other negotiable instraments,

(O) To invest and deal with the moneys of the Company not immediately .
required for the purposes of the business of the Company in or upon such *, -
securities and in such manner as may from time fo time be Zetermined,

S

(P) To pay for aay property or rights acquired by the Company, either
In cash or fully or Fartly paid-up shares, with or without preferred or L
deferred or guaranteed rights in respect of dividend or repayment of *
capital or otherwise, or by any securities which the Company has power
to issue, or partly in one mode and partly in another, and generally on
such terms as the Company may determine,

Q) To aceept payment for any p¥operty or rights sold or otherwise
disposed of or dealt with by tha Company, either in cash, by instalments
or ctherwise, or in fully or partiy paid-up shares of any company or
corporation, with or without deferred or preferred or guaranteed rights in
respect of dividend or repazment of capital or othierwise, or in debentures or
mortgage debentures oy debenture stock, mortgages or other securities of
any company or corporation, or partly in one mode and partly in another,
and generally on such terms as the Company may determine, and to hold,
dispose of or otherwise deal with ary shares, stock or securities so aequired,

(R) T'o enter into any partncr’éhip or joint-purse arrangement or
arrangement for sharing profits, union of interests Or co-operation with
any company, firme or person carrying on or proposing to carry on any
business within the objects of this Company, and to acquire and hold, sell,
deal with or dispose of shares, stock or securities of any such company, and

to guarantes the contracts or liabilities of, subsidise, or otherwise assist any
such company,

(5) To establish or promote or concur in establishing or promoting
any other company whose objects shall include the acquisition and taking - -
over of all or any of the agsats and liabilities of or the promotion of =
which shall be in any manner caleulated to advance directly or indirectly
the objects or interests of this Company, and to acquire and hold or disposa
-of shares, stock op securities of and guaraniee the payment of any securitieg
issued by or any other obligations of any such company,

(T) To purchase or otherwise acquire and undertake all or any part
of the business, pi‘operty, liabilities and transactions of any person, firm
Or company carrying on any business which this Company is authorised
to carry on, or the carrying on of which is ca leulated to benefit this Company
or to advance its interests, or possessed of property suitable {for the purposes .
of the Company, oy

. c 3
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(U) To sell, Improve, manage, develop, tuxn fo account, exchange,
let on rent, royalty, share of profits or otherwise, grant liceaces, easements
and other rights in or over, and In any other manner deal with or dispose of
the undertaking and ail or any of the property and assets for the time being
of the Company for such consideration as the Company may think fit.

(V} To amalgamate with any other coinpany whose objects are or includg
objects similar to those of this Company, whether by sale or purchase (for “
fully or parity pald~up shares or otherwise) of the undertaking, subject
to the liabilities of this or any such other company as aforesaid, with or
without winding-up, or by sale or purchase (for fully or partly paid-up o
shares or otherwise) of all or a controlling interest in the shares or siock
of this or any such other company as aforesaid, or by partrership, or any
arrangement of the uature of partnership, or In any other manner,

(W) To distribute among the members in specle any property of the L
Company, or any proceeds of sale or disposal «f any properiy of the Company,
but so that no distribution amounting to a reduction of capital be made except *°
with the sanction (if any) for the time being required by law.

(X) To procure for the Company incorporation or constitution of a like
chatracter, or as a Societd anonyme, in any foreign country, or in any colony
er dependency of the United Kingdom, or in the United States of America ‘
or eisewbere, s ‘ S

(Y) To effect assurance on the lives of any debtors to the Company, oo
on the lives of any other person or persons in whom the Company may
have an insurable interest, and to pay the premiums and other moneys required
to keep up the policies of assurance out of the moneys of the Company,

Y
.

(Z) To effect assurances agatust accidents, or againsi lia}\j\illt'y' to pay
compensation for Injuries, happening to or sustained by any of the employees
of the Company and to pay the premiums and other moneys required to keep
up such assurances out of the maoneys of the Company,

ey

{AA) To remunerate any person or company for services renderad in
placing or assisting to place, or guaranteeing the placing of any of the )
shares of the Company's capifal, or debentures, debenture stock, or other -
securities of the Company, or in or about the formation or promotiot of the"
Company or the conduct of itg business,

(BB) To appoint any person or company to aceept and hold in trust for
the Company or for any purpose or object of the Company any real or personal .
property, or any beneficial rights or privileges, either in the United Kingdom
or abread.

(CC) To do all or auy of the above things in any part of the world, and
either as principals, ageots, trustees, contractors or otherwise, and eithey
alotie or in conjunction with others, and either by or through agents,
sub-contractors, trustees opr otherwise,

(DD) To do all such other things as are incidental or conducive to the
above objects or any of ther, '

All of the foregoing objects shall be read and construed as separaie and distinet iy
objects and the generality of any such objects shall not be abridged or cut G
4




. Clause 4 of Table A aforesaid,

down by reference tp any ofher objects of the Company,
The liability of the members is limited.

The share capital of the Company is £15, 000, divided into 13, 000 crdinawy
shares of €1 each, with such rights as are defined by the Articles of Association
registered herewith, subject however to the right and power to modify or vary

the same contained in Clause 4 of\Table A in the First Schedule to the Companies
(Consolidation) Act 1908, ’

Any new shares from time to ‘lme to be created §nay from time to time
be issued with any such guarantee or any such right of preference, whether in
respect of dividend or of repayment of capital, or both, or any such other special -
privilege or advantage over any shares previously issued ox then about to be
issued, or at such a premium or with sucl:\i‘»\deferred rights as compared with

. any other shares previously issued or then about to be issued, or subject to

any such conditions or provisions, and with any such right-or without any

right of voting, and generally on such terms as the Company may from time to
time determine, but so that any preferential or special rights attached to issued
shares shall not be affected or interfered with except in manner provided in

o



1o

2.

3.

6.

7.

THE COMPANIES ACTS, 1508 to 1917
% TUE COMPANIES ACTS, 1948 to 1981

COMPANY LIMITED BY SHARES

, ARTICLES OFP ASSOCITATIO N
{Adopted by Special Resolution passed 30th June 1977)

- 0L e

8.H. WIRE & TUBE PRODUCTS LIMITHD

PRULIMINARY

Subject as hereinafter provided the regulations contained
or incorporated in Part II of Table A (nereinafter referred to
as "Part LI of Table A") in the First Schedule to the Companies
Act, 1948 (hereinafter referred to as "the Act") shall apply
to and constitute the regulations of the above named S,.H. WIRE
& TUBL PRODUCTS LIMITED {(in these Articles called "the Conpany"

Regulation 1 of Part II of Table A shall be deleted and
the following substituted therefor:-

#1, Regulations 2, 3, &, 24, 53, 54, 62, 75, 78, 87,
88, 107 and 108 of Part I of Table A shall not apply to the
Company, but the remaining Regulations of Part I of Table A,
as altered or modified by the Articles of Asgociation of the
Company, shall apply to the Company".

Regulation 3 of Part IL of Table A shall not apply to
the Company.

Tn these Articles, words, importing the singular number
only shall, where the context so permits, include the plural
number and vice wversa,

SHARE CAPLTAL

The share capital of the Company is £15,000, divided
into 15,000 Ordinary Shares of £1 each, ,

, 7ithout prejudice to any special rights for the time
being conferred on the holders of any shares or class of
shures (which special rights shall not be varied or abrogated,
except with such consent or sanction as is provided by the
next following Article) any share in the Company may be
jssued with such preferred, deferred, or other special rights,
or such restrictions, whether in regard to dividend, return
of capital, voting or otherwise as the Company may from time
to time by Ordinary Resolution determine; and any Preference
Share may be issued on the terms that it is, ox at the option
of the Company is to be liable, to be radeemed on such terms
and in such manner as the Company by Specilal Resolution may
prescribe,

Whenever the capital of the Company is divided into
different classes of shares the special rights attcached to
any class may be modified ox varied in manner provided by
Regulation 4 of Table A in the First Schedule to the

).

x
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10,

i1,

T 12,

15,

Companies Consolidation Act 1908 as if the same Regulation and the provisions of
the other Regulations referred to therein so far as relevant and applicable were
here repeated,

Save as provided by contract or these Articles to the contrary, and subject
to any direction of the Company in General Meeting, all unissued shares shall
be at the disposal of the Directors, and they may allot, grant options over or
otherwise deal with or dispose of the same to such persons, at such times,
and generally on such terms, as they think proper, but so that no shares shall

be issued at a discount except in accordance with the provisions of Section 57
of the Act,

In Regulation 11 of Part I of Table A the words and brackets "(not beu;tr a

fully paid share)* and "(other than fully paid shares)" shall be deemed to be
deleted,

TRANSFER OF SHARES

(1) A member may at any time transfer any of his shares to another
member of the Company,

(2) The Directors may, in their-absolute discretion and without assigning
any reason therefor, decline to register any transfexr of any share to a person
not already a member of the Company whether or not it is a fully paid share and
shall so decline if the registration of the transfer would result in a breach of
Regulation 2(b) of Part II of Table A.

INCREASE OF CAPITAL

-

Subject to any direction or deterimnination that may be given or made in
accordance with the powers contained in these Articles, all shares created on
‘any increase of capital shall be subject to the same provisions with reference
o the payment of calls, transfer, transmission, forfeiture, lien and otherwise
as if they had been part of the original capital,

GENERAL MEETINGS

Every notice convening a General Meeting shall comply with the provisions
of Section 136 (2) of the Act as to giving information to members in regard to
their right to appoint proxies, and notices of and other communications relating
to any General Meeting which any member is entitled to receive shall be sent to

~ the Auditor for the time being of the Company.

If within fifteen minutes from the tlme appointed for the meeting a quorum
is not present, the meeting shall be dissolved,

Every Director shall be entitled to receive notice of and attend all General '
Meetings of the Company, notwithstanding that he is not a member, and Regulation
134 of Part ] of Table A shall be deemed to be modified accoxrdingly.

Subject to any special rights and restrictions as to voting attached to any
class of shares on a show of hands every member who is present in person or
by proxy shall have one vote and on a poll every member who is present in
pe'cson or by proxy shall have one vote for every share of which be is the holdex,

1i




18,

19,

20, -

DIRECTORS
Unless and unti} otherwisé determined by the Company in General Meeting
the number of Directors shall not be less than two,

No Director shall be required to vacate office 'or be ineligibie for re-election
as a Director, and no person shall be ineligible for appointment as a Director,
by reason oqu of his having attained any particular age.

The office of a Director shall be vacated:~

{A) If he is prohibited from being a Director by reason of any order
made under Section 188 of the Act. -
(B) I a receiving order is made against him or he makes any

arrangement or composition with his creditors generally,

(C) If he is found lunatic or becomes of unsound mind,

(D) If not heing prevented by contract with the Company from resigning,
by one months notice in writing to the Company he resigns his office.

(E) If he is removed by Ordinary Resolution of thé’Company as
provided by Regulation 96 of PartI of Table A,

(F) If he is removed by Extraordinary Resolution of the Company.

.(G) If he absents himself from the meetings of the Directors
continuously for a period of six calendar.months without special leave of
absence from the other Directors, and they pass a Resolution that he has
by reason of such absence vacated office,

(H) If he is requested in writing by all the other Dlrectors to res;gu
his office. : ’

The Company may by Extraordinary Resolution remove any Director befoz:e
the expiration of his period of office, and may by Ordinary Resolution appoint
another Director in his stead. A pérson appointed in place of a Director so

. removed shall be subject to retirernent at the same time as if he had become

a Director on the day on which the Director in whose place he is appointed was
last elected a Director.

(A) Any Director may continue to be or become a director of, or hold any .
other office or place of profit under any other company in which the Company
may be interested, (including its holding company or any other subsidiary of its
holding company) and no such Director shall be accountable for any remuneration,
salary, profit or other benefits received by him as a director of, or holder of any
other office or place of profit under, or member of any such other company., The
Directors may exercise the voting power conferred by the shares in any company
held ox owned by the Company in such manner in all respects as they think fit
(including the exercise thexeof in favour of any Resolution appointing themselves
or any of them directors of such company, or voting or providing for the payment
of remuneration to the Dircctors of such company).

(B) Where proposals are under consideration concerning the appointment
(including fixing ox varying the terms of appointment) of two or more Directors

8



-
"e

i

21,

22,

23.

24,

25,

26,

to offices or employments with the Company or any company in which the

Company s interested, such proposals may be divided and considared in relation
to each Dircetor separately abd in such case each of the Directors concerned

chall be entitled to vote (and be counted in the guoruzs) in respect of each resolution
except that concerning his own appointment, .

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

The Directors may exercise all the powers conferred on the Company by
Paragraph (K) of Clause 3 of the Memorandum of Association of the Company

‘and it is expressly declared that any Director who rzceives or participates in

any benefit or benefits arising from the exercise Jof ariy such powers as
aforesaid may retain any benefits so received by him for his own use and benefit,

Regulation 84 of Part T of Table A shall be modified to the extent provided
by Articles 20 and 22 hereof,

APPOINTMENT AND REMUNERATION OF EXECUTIVE DIREC TORS

The Directors may, from time to time appoint one or more of the Directors
to be the holder of any executive office (including the office of Managing Director)
on sich terms and for such period as the Company may determine and the
Directors may also from time to time (subject to the provisions of any contract
of service between him ox them and the Company), remove him or them from
office and appoint another or othexrs inhis or their place or places. A Director
so appeinted shall not whilét holding executive office, be subject to retirement
by rotation or be taken into account in determining the rotation of retirement of
Directors, but his appointment shall be automatically determined if he cease
from any cause to be a Director. ' ‘

The remuneration of an Executive Director (including a Managing Director)
of the Company shall from time to time (subject to the provisions of any agree-
ment between him and the Company) be fixed by the Directors, and may be by
way of fixed salary, or commission on the dividends, profits or turnover of the
Company, or of any other company- in which the Company is interested, or other

. participation in any such profits, or by way of retiring salary or provision for
" a pension or pensions for himself or his dependants, or by all or any of those

modes, and (subject as aforesaid) the remuneration so fixed shall be additicnal
to any remuneration to which he may be entitled as a Director of the Company.

ASSOCIATE DIRECTORS

(1) The Directors may from time to time appoint any person (not being
a Director) who is in the employment of the Company or a subsidiary of the
Company to be an Associate Director of the Company.

(2) The appointment of a person to be an Associate Director shall not
(save as may otherwise be agreed between him and the Directors) affect the
terms and conditions applicable to his employmernt by the Company or a subsidiary
of the Company whether as regards duties, remuneration, pension or otherwise,
and his office as an AssociateDirector shall be vacated in the event of his
ceasing to be in the employment of the Company or a subsidiary of the Company
in some capaclty other than that of an Associate Director or in the event of his

an
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28,

29,
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being removed from office by a resolution of the Directors,

(3) An Associate Direcfor shall not while he continues to hold office, be
subject to retivement by rofation, and he shall nt be taken into account in
determining the rotation of retirement of Directars or in reckoning the numbex
of Dizectors for the purposes of Article 16 hereof, -

(4) The appointment, ramoval and remuneration (if any) of an Associate
Director shall be determined by the Dircctors, with full powers to make such
arrvangements as the Directors may think fit; and the Directors shall have the
right to enter into any contracts on behalf of the Company or transact any business
of any description without the knowledge or approval of any Asscciate Director,
excepting that no act shall be done that would impose any personal liability on

zny or all of the Asgociate Directors except with his or thr ir knowlédge and
consent, .

(5) The Associate Directors shall not as such be entitled to inspect or
receive copies of any accounts of the Company nor shall they have any right of
access to the books of the Compauy except with the sanction of the Directoxs,

(6) In calculating the numbexr to form n quorum at’ any meeting of the
Directors the Associate Directors present shall not be counted,

(1) An Associate Director shall not be entitled to receive notice of or
attend Board Meetings, except when expressly invited by the Directors so to do,
An Associate Director shall in no case be entitled to vote at a Board Meeting,

(8) An Associate Director shall not be required to hold any share qualification,

(9) An Associate Director shall not be entitled to any part of the remuneration
of the Directors as determined pursusit to Regulation 76 of Part I of Table A,

{LD) An Associate Director as such shall not, nor shall he be deemed to
bave authority to enter into contracts or other transactions on behalf of the
Company or otherwise to bind the Company and for the purpose of any of the
provisions of the Articles empowering delegation of powers to commxttees or
membexrs of the Board he shall be deemed not to be a director,

(11) An Associate Director shall not be a director for any of the purposes
of the Act or of any provi.;mn of these presents referrmg ‘to Du:ector

e

BORRO'WING POWERS

'I‘he Provmo to Regulation 79 of Part I of Table A shall be deemed to be
deluated

ROTATION OF DIRECTORS

The provisions of Part I of Table A relating to the rotation of Directors
shall be deemed to be modified so as not to require the retirement of any
Director if the number of-Directors at the relevant time shall be less than three,

NOTICES

In Regulation 131 of Part I of Table A the second sentence thereof shall

10
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#  be deemed fo be delefed, and the following substituted, therefor; “Any notice ox
other document, if served by post, shall be deemed to have been served on

the day on which the letter, envelope or wrapper containing the same is put ints

the post, and in proving such service it shall be sufficient to prove that the letter,

envelope or wrapper containing the notice or document was properly addressed and

put into the post as a prepaidietter,

30, ’ Any summons, notice, order or other document required to be sent to
or served upon the Company or upon any officer of the Company, may be sent or
served by leaving the same or sending it through the post in a prepaid letter,

envelope or wrapper, addressed to the Company or such officer at the Registered
Office of the Company,

) \lt'

Chairman
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The Secretary

SH Wire & Tube Products Ltd
Central Buildings

Sowerby Bridge

HX6 20QF

26 October 1987 AH/GMT

ARMITAGE & NORTON - PEAT MARWICK McLINTOCK

The partners in the Huddersfield office of Armitage &
Norton transferred their practice to and changed their
name to Peat Marwick McLintock as from 1 October 1987.
Accordingly we hereby formally tender our resignation as
your company's auditors in the name of Armitage & Norton
and acknowledge our appointment in the name of Peat,
Marwick McLintock as from 1 October 1987, there being no
circumstances connected with our formal resignation which
we consider should be brought to the notice of members or
creditors.

Yours faithfully

(Z.,,M[_gdy < /Lw;ﬁ;};,

Armitage & Norton

Loty Homnte Fcluniocte

Peat Marwick McLintock




