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{a) Here insort:
“ A Solicitor of ths
* Buprome Court
{or in Scolland “a
Solicitor '} eugaged
“in the formation™

or
““A person named
“in the Articles of
* Association as a

Director or
“ Becretary ",

Declared at__£S0  Ebevnperle

¥, __somn_EnwaRD cava

of St—Vedast-Housey—Cheapside —Londony—E G2

Do solemnly and sincerely declare that I am (°)_..___ A Solicitor of the

Supreme Court engaged in the formation of

of D..W. AND_SONS. (1967)

—Limited,

And that all the requirements of the Companies Act, 1948, in respect of
matters precedent to the registration of the said Company and incidental
thereto have been complied with, And X make this solemn Declaration
conscientiously believing the same to be 131‘1‘10 aan by virtue of the provisions

of the Statutory Declarations Act, 1835,

/
P/A ﬁ? 7/ Aonolon.

tho dodeentt _day of <lome

one thousand nine hundred and sizty-

__Q_ﬁu%\_. :
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Before me,

b . Hnsen A

Note.—Tkﬂwmatgin is reserved for binding and must not be writte=-across.
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STATEMENT OF THE NOMINAL CAPITAL

or

LIMITED

{ursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, Section 39 of the Finance Act, 192 ._and

Section 41 of the Finance Act, 1933,

2 6 JUNI96T

MWM s st woge,
'E“Eﬂb NOMINAL CAPITAL of the above named OOmpan y is is £...100 B

R

T s

Signature 2N
oL WO ETCANA Caszno Kero rr'ancw & Co,
Description. Solicitor
Dated the 16th day of June 19 67

H0TBR.—The Stamp Duty on the Nominal Capital is Ten Shillings for every £100
&% fraction of £100.

&5 This Statement is to be filed with the Memorandum of Association or other

Ehcument when the Company is registered and should be signed by am Officer of the
rompany if appointed by the Articles of Association, or by the Solioitor{s) engaged in
$he formation.
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COMPANY LIMITED BlYf SHARES

fMlemorandum of Aggociation

or

D. W. AND SONS (1967) LiMITED

1. The name of the Company is “ID. W. AND Sowns (1967)
Lrrep.”

2, The registered office of the Company will be situate in

Hngland. P

3. The objects for which the Company is established are—

(4) To carry on in all or any of their branches all or any of the
% businesses of spinners, doublers, winders, beamers, sizers,
) weavers, dyers, bleachers, shrinkers, printers, raisers,
finishers, manufacturers, designers, merchants, merchant
converters, makers-up, brokers, factors, importers,
exporters, and wholesale and retail dealers of and in all
deseriptions of cotton, worsted, woollen, calico, linen,
silk, rayon, and other textile fabrics of all kinds, and all
kinds of yarns, tissues and fabrics made from or of
fibrous substances of every description, and manufac-
turers of and dealers in chemicals of all descriptions and
[ dyes and dyeing and bleaching materials and any
other business or businesses analogous to any of those
specifically mentioned above or usually carried on or
which it may be considered advantageous to carry on in
connection therewith or with any of them.
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(B) To carry on the business of gencrators and suppliers of
electricity for the purposes of light, heat, motive power
or otherwise, and manufacturers of and dealers in all
apparatus and things required for or capable of being
used in connection with the generating, supply and
storage of electricity, or any other power, and to let or
lease the same.

(¢) To manufacture, buy, sell, hive, take on lease or under-
lease, exchange, alter, improve, manipulate, prepare for
market and otherwise acquire, get possession of and deal
in all kinds of plant, machinery, apparatus, tools,
uteusils, substances, materials and things necessary or
convenient for carying on all or any of the above
specified buginesses or proceedings or usually dealt in
by persons engaged in the like ox capable of being used
In any such business or proceeding as aforesaid or
required by any customers of or persons having dealings
with the Company, both wholesale and retail.

(p) To carry on any other business (whether manufacturing
or otherwise) which may seem to the Company capable
of being carried on in connection with the aforesaid
businesses, or any of them, or calenlated directly or
indirectly to enhance the value of, or render more
profitable, any of the Company’s property.

() To demise or let for a term of years or from year to year,
or for any less term, and with or without steam or other
power, and with or without machinery, all or any portion
of the property of the Company.

(F) To ercct, purchase, or take on lease or underlease, or

otherwise acquire any land, buildings, shops, houses,
cottages, mills, manufaetories, works, machinery or any
other real or personal property of any kind whatever,
and to maintain, manage, alter, pull down, enlarge,
develop and improve the same, and to acquire any rights
and privileges in relation to any land or buildings.

(&) To apply for, purchase or otherwise acquire and protect,
prolong and renew, whether in the United Kingdom or
elsewhere, any patents, patent rights, brevets d’invention,
trade marks, trade names, licences, protections and con.-
cessions and the like conferring any exclusive or non-
exclusive or limited right to use any secret or other
information as to any process or apparatus which may
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seem capable of being used for any of the purposes of the
Company, or the acquisition of which may seem ecalcu-
lated, directly or indirectly, to benefit the Company,
and to use, exercise, develop, and to manufacture tnder
or grant licences or privileges in respect of or otherwise
turn to account the property, rights or information so
acquired and to expend money in experimenting upon
and testing and in improving or seeking to improve any
patents, inventions or rights which the Company may
acquire or propose to acquire.

(@) To purchase or otherwise acquire and undertake the
whole or any pari of the business, stock-in-trade,
goodwill, property and liabilities of any pergon, or
company, carrying on any trade or business which -
this Company is authorised to carry on, or possessed of
property suitable for the purposes of this Company.

(I} To pay for any property or assets acquired by the Company
either in cash or fully or partly paid shares or by the
issue of securities or obligations or partly in one mode and

partly in another and generally on such terms as may be
determined.

(¥) To enfer into partnership or into any arrangement for
sharing profits, union of interests, joint adventure,
reciproeal concession, amalgamation, co-operation, or
otherwize, with any person or company carrying on or
exgaged in, or about to carry on ox engage iv, any business
or transaetien which the Compzny is authorined to carry
on or engage in, and any business or transaction capable
of being conducted so as directly or indirectly to benefit
the Company, and to take or otherwise acquire and hold
shares or stock in, or securities of and to subsidise, lend
money to, or otherwise assist any suech berson or company,
and to sell, hold and re-issue, with or without guarantee,
or otherwise deal with such shares, stock or gecurities,

() To give any servants or employees of the Company a
share or interest in the profits of the Company’s businesses
or any branch thereof, and for that purpose to enter
into any arrangements the Oompany may think fit,

(L) To act as trustees, and accept, undertake and execute

S
.
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any ftrusts that may seem expedient and either
gratuitously or otherwise,
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(M) To fusure any seryants of The Compasy aginss sk or
aveidont, iy the eanpse of Iheir empioyment by the
Companyy aud v effech insnranees oy the purepose of
indemnifying e Company in respeet 6 elains by reason
of any sueh sl op pedident, and ko pay premivms on
any suels nsnanes,

(%) To selly Inprove, mubage, develop, Jease, fet, moxzage,
digpore of, tinen 1o aeeount, grant rights and privileges
in yespeel, of ov olherwike deal with the property and
yights of the Company, or any parl or parts thereol.

(0) To sell or dispose of the undertaking of the Company,
ox any partthereof, for such congideralion s the Cormpany
may think fit, and in payticnlar for shares, debentures
or seeuritics of any other company having objecis
altogether or in part similar to thore of this Company.

() To subscribe for, take, purchase or otherwise aeguire
and hold shares or stock or debentures or other securities
of public or private companies.

{(¢) To promote any company or companies for the purpose of
acquiring all or auy of the profits, praperty, rights and
liabilities of the Company, or for any other PRIPOSES
which may seem directly or indirectly calculated o
henefit the Company, and to amalgamate with any ether
company or companies.

(®) To borrow or raise or secure the payment of money by
the issue of or upon Donds, terminable or perpetual
debentures, or debenture stock, bills of exchange,
promissory notes, or other obligations or secnriiies
of the {‘ompany, charged on ail or any of the properiy
of the Company (present or fubure), including its nnealied
capital or by mortgage or charge of all or any part of the
property of the Company or of its nnealled capital or

reserve fund or in such other manner ag the Company
may think fit.

{s) To draw, make, accept, discount, endorse, issue ang
execute deeds, agreements, promissory notes, bills of
exchange, bank cheques, bills of Inding, warrants,

debentures and other negotiable or transferable
instruments,

{T) Bxceptas prohibited by law to lend or advance

money on
maortgage, or on debentures, promissory notes, bills of
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exchange, or on personal or any other security or with
or without security to such persons, and on such terms as
may seem expedient, and in particular to customers
and others having or likely to have dealings with the
Company, and to guarantee the performance of contracts
or payment of any money by any person or persons,
company or firm.

(U} To invest and deal with the moneys of the Company

not immediately required upon such securities, including
the shares or debentures of any other company, and in
such manner as may from time to time be defermined.

(v) To establish and maintain or procure the establishment

and maintenance of any non-contributory or contribu-
tory pension or supec.annuabtion funds for the benefit
of, and to give or procure the giving of donations,
gratuitics, pensions, allowances or emoluments to, any
persons who are or were at any time in the employment
or service of the Company or of any company which is the
parent compaiy or a subsidiary of the Company or is
allied to or associated with the Company or with any
such. parent or subsidiary company, or who are or were
at any time Directors or officers of the Company or of
any such other company as aforesaid, and holding or
who held the positions of Managing Directors or Managers
or any other salaried employment or office in the
Company or such other company or any persons in whose
welfare the Company or any such other company as
aforesaid is or has been at any time interested, and tho
wives, widows, families and dependents of any such
persons, and also to establish and subsidise or subseribe
to any institution, associations, clubs or funds caleu-
lated to be for the benefit of or to advance the interests
and well-being of the Company or of any such other
company as aforesaid or of any such persons as aforesaid,
and to make payments for or towards th~ insurance of
any such persons as aforesaid, and to subscribe or guaran-
tee money for charitable or benevolent objects or for
any exhibition or for any public, general or wuseful
object, and to do any of the matters aforesaid cither alone
or in conjunction with any such other company as
aforesaid.

(w) To pay all preliminary expenses of the Company.
(x) To distribute amongst the members in specie any property

of the Company or any proceeds of sale or disposal of

16403
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any property of the Company, but so that no distribution
amounting to a reduction of capital shall be made except
with the sanction (if any) for the time being required
by law.

(Y) To do all or any of the foregoing things in any part
of the world, either as principals, agents, contractors,
trustees or otherwise and cither alone or in conjunction
with others, and either by or through agents, sub-
contractors, trustees or otherwise.

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

4. The Lability of the members is limited. / / l

5. The share eapital of the Company is £100, divided into 100
shares of £1 each.
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WE, the several persons, whose names, addresses and descriptions are
hereunto subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we respectively. ,. y
agree to take the number of shares in the capital of the Company set - v
opposite our respective names. S
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Numbor of Sharea

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by each

Subscriber
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Voresor

Dated this /6L day of June, 1967,

Witness to the above Signatures—
Dovvt&l L,'[u\m u-g“‘(.'t)"\
§C. Veceust Howag
C L\Qc;.ziuls:i(? ,
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COMPANY LIMITED|BYNSHARES

AW,

Articles of Aggoriation

or

D. W. AND SONS (1967) LIMITED

’ 1. The following regulations and (subject as hereinafter provided)
e the regulations contained in Part T of Table A in the First Schedule
o to the Companies Act, 1948 (hereinafter called “ Table A *), shall
it constitute the regulations of the Company.

B 2. TRegulations 24, 75, 77, 87 and 89 to 97 (inclusive) of Table A,
L shall not apply to the Company.

; 3. The Company shall bo a Private Company within the meaning |\
¥ of the Companies Act, 1948, and accordingly—

(4) The Directors may, without assigning any reagon, decline
to register any transfer of shares. .

ho (B) The number of members of the Company (exclusive of
‘ bersons who are in the employment of the Oompany
g and of persons who, having been formerly in the employ-
ment of the Company, were while in such employment
and have continued agtor the determination of such
employment to be members of the Company) is limited
to fifty : Provided that where two or more persons hald
| one or more shares in the Company jointly they shall,
pi for the puvpose of this Article, be weated ag g single .
e member, |

(C) Any invitation to the public to subscribe for any shares i
or debentures of the Company ig prohibited,

£ (p) The Company shall nog have power to issue share
warrants to bearer,
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4. The capital of the Company is £100, divided into 100 Qrdinary
Shares of £1. each.

5. The shares shall he under the control of the Directors, who
may allot, grant options over or otherwise deal with or dispose of
them to such persons, at such times and generally on such terms and
conditions as they think proper, but so that no shares shall be issued

at a discount, except in accordance with section 57 of the Companies
Act, 1948,

6. The words * two members present in person or by proxy
shall be substituted ¥or the words “ three members present in person
in regulation 53 of Table A. ‘

7. A resolubion in writing signed by all the members for the
time beiug entitled to vote (or, in the case of u member being a
corporation, signed by its duly authorised representative) shall be
as effective for all burposes as an Qrdinary Resolution duly passed
at a General Meeting of the Company duly convened and held, and

may consist of several documents in the like form each signed by
ons or more membery,

8. Unless and until otherwise determined Ly the Company by

Ordinary Resolution the number of Directors shall not be less than

tWo nor more than ten. The first Directors shall be appointed by
the subseribers of the Memorandum of Association.

9. A Director shall not require o share qualification but never-
theless shall be entitled to attend and speak ab any General Meeting

of, and at any separate meeting of the holders of any olass of
shares in, the Company.,

10. A member or members holding a majority in nominal value
of the issued Ordinary Shares for the time being in the Compuny
shall have power from time to time and at any time to appoing any
person or persons as a Director or Directors either as an additional
Director or to fill any vacaney (provided that the total number of
Directors shall not exeeed the maximum number preseribed by or
in accordance with these Articles) and to remove from office any
Director howsoever appointed. Any such appointment or removal
shall be effected by an instrument in writing signed by the member
or members making the same, or in the case of g member being a
company signed by cne of its dieectors on its behalf, and shall take
effect upon lodgment at the registered office of the Company.,

11. The proviso to regulation 79 of Table A shall not apply
to the Company.

164903
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12.  The Directors may establish and maintain or procure the
establishment and maintenance ot any non-contributory or con-
tributory pension or superannuation funds for the Denefit of and
give or procure the giving of donations, gratuities, pensions, allowances
or emoluments to any persons who are or were at any time in the
employment or service of the Company or of any company which
is the parent company or a subsidiary of the Company or is allied
to o associated with the Company or with any such barent company
or subsidiary, or who are or were at any time Directors or officers of
the Company or of any sucb other company as aforesaid and holding
or who held any salaried employment or office in the Con yany or
sich other company, and the wives, widows, families and dependents
of any such persons, and may make payments for or towards the
insurance of any such persons as aforesaid, and may do any of the
matters aforesaid either alone or in conjunction with any such other
company as aforesaid. Subjoct always, if so required by Statute,
to pariiculars with respect thereto being disclosed to the members
aud to the proposal being approved by the Company by Ordinary
Resclution, a Director holding any such employment or office shall
be entitled to participate in and retain for his own benefis apy such
donation, gratuity, pension, allowance or emolument,

13. A Director may vote in respect of any contract or arrange-
ment with any company which is for the time being the Parent company
or a subsidiary of the Company or is allied to or associated with the
Company or with, any such parent company ox subsidiary, and if he
does g0 vote his vote shall be counted, and he shall be capable of being
counted in the guorum present at any rueeting aft which any such

contract or arrangoment is under consideration ; and regulation 84 (2)
of Table A shall be modified accordingly,

14. The words “ o7 iney sasing the number of directors to that
zumber, or * shall be deloted from reguiation 100 of Table A.

15. Notwithtanding the provisions of section 185 of the
Companies Aect, 1948, any person otherwise eligible for appointment

a8 a Director of the Company may be appointed s Director although
he has attained the age of seventy ye

S
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Dated this /61 day of Fune, 1967.

Witness to the above Signatures—
\Dow@ ;K‘O\W{‘*%{"-'““
Gt \eBort Howar
C(J\Q%ﬁ’};\aﬁ?
fovBen. ELCLD

Slicaod's Aticled Cler,




No. 809213

Certificate of Fncorporation

¥ Berelby Certify wa
D. W, AND SONS (1967} LIMITED

is this day incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at London this 2611 June, 1967,

Assis;ant Registrat” of Companies.
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THE CCMPANTES ACT, 1948

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
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A% an EXTRAORDINARY GENERAL WEETING of

D.W, AND SONS (1967) LIMITED

Pagsed the

29th day of June,

REGIS

ey ‘;67

the Members of the ahove

Company, duly convened and held at Lower Mill, Rawtenstall,

Lancs on the

29th day of June 1967 the followlng SPLCIAL
RESOLUTION was duly passedx-j

Bl

"That the name of the Gompﬁny be changed to DAVID WHITEHEAD

AND SONS LIMITED",

..'l.li'..d.C.'...i".l..'.ll'l.

CHAIRMAN

-

STERED]

-~

/ 8

-,
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We certify that these documents have

been printed by RANK XEROX,
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W Cortificate of Fncorporation on Charnge of Name

LTI o xam

Soeul Whereas

n YRS “n >

DM, AND SONS {1967) LIMITED

was incorporated as a limited company under the

Conpanies Acy, 1948,
on the 26 June, 1967

“3*‘1".—;#':,‘; SRRt Tt

P Andy Bhereag by special resolution of the Company and with the
i f* approval of the Board of Trade it has changed its name.
m“w g.; 3%-0133 thEIﬁEfﬂtB I hereby certify that the Company is a limited

company incorporated under the name of

. %

DAVID WHITEHEAD AND SONS LIMITED

Given under my hand at London, this J0Th Jung, 1967,

Certificate received by

.........................................
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COMPANIES
RuGISTR_AL'HOhf

: r Reference: C.R. BOARD OF TRADE
. COMPANIES ACT, 1948
3
o ‘ D.W. AND SONS (1967) LIMITED
?;@ Pursuant to the provisions of Sub-Section (1) of Section 18 of the Companies
: f Act, 1948, the Board of Trade hereby approve of the name of the above-

named Company being changed to

P )

e

R

ﬁal g,\EGi-.'Jﬂiv_ SR
DAVID WHITEHEAD AND SONS LlMITEDs 0 JUN 1967

Signed on behalf-ef-thre Bomrd ot TTade

: C_Z';_:;aé—»

thiszoru June, 1967,
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. Authorised in that behalf by the
C.60 President of the Board of Trade

6313/360s D.183002 10M T2, 10/66 G1.658.
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iy AT D4W. AND 3ONS (1967) LIMITED

Pasped the 2Tth day of June, 1967,

r N §$" At an Extraoxrdinary Gemersl Meeting of the above named Company

§ ;) s . .
KIS /' s

B B duly oonvened end held at St. Vedast Houao, 150, Cheapdide,

F’ g- Jﬁf' London, FeCe2, on tha 27ih day of June, 1067 the following

f K. !

»»  Renolution was duly passed as an Ordinary Rusolubiunte

That with a view to the aoquieition of the undertakings

the Company.
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F of David Whiteheaud and Sons Limited and Devid Whitohead . .
g

3 Fabrics Limited the capitel of the oompany be increased
bt . ; . to £300,000 by the oreation of 299,900 additional Ordinaxry

/ . ,
. Sheves of €1 each ranking pari passu in all reapeots with -

- © tho exfsting Ordinary Shares of £1 each in the capital of

T ""/ f By Joun E. Cana

b u e . tltlctilndj1110l00000000.000
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- @  Fotice of Fucrease in Nominal Capital

Pursuant to gection 63

:7;(;'
o Insertthe D.¥.. AND. SONS_(1967) .
- Name
of the
Dompany .-
1 LIMITED y

Nore.—This Notice and a printed copy of the Resolution authorising the inorease must he
filed within 16 days after the passing of the Resolution. If defsult is made the
Company and every officer in default is liable to a default fire {sec. 63 (3) of the Act),

%

b

P A filing fee of 5s, is payable on this Notice in addition to the Board of Trade
!1" » ‘ Registration Fees (if any) and the Capital Duty paysble on the increaso of Capital.
f T (See Twelftl Schedule to the Aot).

g , ’. 1

P i

‘- 1 Fresented by

;,HJ‘/% - - wrCmmeron Xemm Nordon. & Go., ..

Lo St,. Vodast Housa, S

150, Cheapside, London, ®.C.2,
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The Solicitors® Law Stationery Society, L
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.. :191-3¢2 Floet Strect, E,C.4; 3 Bucklersbury, £.C.4; 49 Bedford Row, | WY S
treet, W,1; 55-59 Newhall Strcet, Blrmingham, 3: 31 Char T O E )
: 15 Maaover Strect, ; 1 1 } 137 opo s%-‘ée "‘(;‘fﬂs ow, 2 /‘/

" Johm Street, Liverpool, 2; 28-20 John Dalton Strect, Manchester, 2; a
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:“Ordinnry”,

txtra-
ordinary”, or
“Snecial'.

Limited, hereby gives you notice, pursuant to

Section 63 of the Companies Act, 1948, that by a * Qxdinary

.Resolution of the Company dated the_..27%h day of Dune........196_7.

the Nominal Capitaljof the Company has been increased by the addition thereto of
the sum of £300,000£299,900
of £100

beyond the Registered Capital

S

The additional Capital is divided as follows :—

Nominal amount
Number of Shares Class of Share of each Share

299,900 " Ordinary S|

The Conditions (e.g., vobing rights, dividend rights, winding-up rights, etec.)

subject to which the new shares have been, or are to be, issued are as follows:—

Pari passu in a2ll respects with the existing issued shares

*,* If any of the new shares are Preference Shares state whether they are redeon ble or not.
‘..../

Signature,

State whether Director
or Seoretary|™

Dated the.... . L] .. ..oy of 4;’ | 196_]

Note.—This margin is reserved for binding and must not be written across

Jo

R T,
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No, of Company;. 909213

2

TIE COMPANIES AQT 1048

3,

COMPANY LIMITED BY SIARES

SPECIAL NESOLUTION
w3 o

DAVID VHITEHZAD AND SONS LIMITED

Passed the 12th.day of December 1067

At an EXTRAONDINADY GINIDAL MUBTING of +4he above-named Company duly

convenad and held at Lower Mill Pawtenstall Loncashire on the 12+h

' day of Decembior 1967 the follewing Resolution was duly passcd ag a

SPECIAL RESCLUTION:-

'That Article 8 of the Articles of Associantion of the Company

be altered by‘deloting therefrom the word "ten" and by substituting

" therefor the word "Tiftoen"r,

i
-ncocunli..l'!lln.i::..‘;)’/)h.

Chairman T
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PRESENTED

11 AUGI96T
Noa 82049

THIS AGREBMENDT is made the 29 T {day_of June

C;oqaza,té"

DAVID WHITEHEAD AND SONS LIMITED Number 529536 (the name of

D Dy |

Wegahich Company is to be changed 4o Lower Mill (1967) Limited) whose
registered office is situate at Lower Mill Rawtenstall in the county
of Lancs (hereinafter called "Whitehead") of the first part

2, DAVID WHITEHEAD FABRICS LIMITED Number 508477 whose

registered office is likewise situate at Lower Mill Rawtenstall
aforesaid (hereinafter called "Pabrics") of the second part and

3. D. W. AND SONS (1967) LIMITED Number 909213 '

(the name of which Company is to be changed to David Whitehead and
Sons Limited) whose registered office is lilkewise situate at Lower
Mill Rawtenstall aforesaid (hereinafter called "the Pufchaser")

of the third part

YHEREAS :

i, (a) The capital of Whitehead is £633,980 divided into
633,980 Ordinary Shares of £1 each of which 633,882 fully paid shares

have been issued and are held by David Whitehead and Soms (Holdings)
Limited (as to 633,881) and by D. W..(Zancs) Limited (as to 1)

(b) The capital of Fabrics is £158,545 divided into
158,545 Ordinary Shares of g1 each of which 158,447 fully paid
shares huve been issued and are held by H. W. M. (lancs) Limited
(as to 108,447) and by D, V. (Lancs) Limited (as to 50,000)
2, (2) Whitehead bas power in its Memorandum of Associgion o

$iell or dispose of its undertaking for such consideratjon as it may
P

think fit in particular for shares of any ‘other company having

anpcts altogetler or in part similar to these of Whitehead

(b) Fabrics likewise has power in its Memorandum of
Asseciation to sell or dispose of its undertaking #for such *
consideration as it may think fit apd in particular for shares of

any sther company having objects altogether or in part similay to




B

s e

3. It is intended that as at the thirtieth day of June One
thousand nine hundred and sixty seven (or as near thereto ag nay
be possible) the name of Whitehead will be changed to Lower Mill
(1967) Limited from David Whitehead and Sons Limited and the name
of the Purchaser will be changed to David VWhitehead and Sons
Limited from D, W, and Sons (1967) Limited

&, The Purchaser was incorporated on the twenty ;ixth day of
June One thousand nine hundred and sixty seven under the Companien
Act 1948 as a company limited by shares with a capital)of £100
divided into 100 shares of £1 each of which two fully paid shares
have been issued as at the date hereof and are held by the
subscribers to the Memorandum of Association as nomineés of David
Whitehead and Sons Limited and David Whitehead Falries Limited

5. At an Extraordinary General Meeting of the Purchaser held
on the twenty seventh day of June One ‘thousand nine hundred and
sixty seven it was resolved that its capital be increased to its
present amount of £300,000 by the creation of 299,900 Ordinary
Shares of £1 each with a view to the acquisition as a going concern
of the undertakings of Whitehead and of Fabrics

6. (a) Whitehead has agreed to sell and the Purchaser has
agreed to purchase t£e whole of Whitehead's poodwill assets and
undertaking subject to Whitehead's ligbilities on the terms and for
the consideration hereinafter mentioned.

(b) Tabries has egreed to sell and the Purchaser has agreed
to purchase ‘the whole of Fabricg:® goodwill assets and undertaking
(with the exception of Healey Vicod Mill and the plant ;nd machinery
therein) subjeet to TFabrics liadilities likewise on the terms and

for the consideration hereinafter montioned.

FAX_ _IT 1S HEREBTY AGREED as follows :-

WHITCEEAD shall sell and the Purchaser shall purchase on the

terms and conditions hereinafter mentioned the whole of the
goodwill agsets and undertakings of Whitchead subject to Whitehead's

lisbilities on a going concern basis as from the thirtieth day of

Jman Nvia dhavemand 3. . 4



particularly set forth in a balance sheet to be taken out for the
purpese as at that date as certified by Messrs, Burne Phillips &
Co. Chartered Accountants (hereinafter called "the Auditors")

for the preparation of which Whitehead and the Purchaser have
given jeint instructions

FABRICE shall sell and the Purchaser shall purchase on the

terms and conditions hereinafter mentioned the whole of the goodwill
assets and undertaking of Fabrics (with the exception of Healey
Wood Mill and the plant and machinery therein) subject to Fabrics!
liabilities on a going concern basis as from the thirtieth day of
June One thousand nine hundred and sixty seven all as is more
particularly set forth in a balance shect to be taken out for the
purpose as at that date as certified by the Auditors and for the

preparation of which Fabrics and the Purchaser have given joint

THE Purchaser shall without requisition or objection accept

the respective titles of Whitehead and Febrics to all the property .-

TEE considerations for the sales and purchases shall be :w

T T T

ST T T T R TR e W, U2 et O T wen

(i) the allotment to Whitehead or as it shall direct of
249,999 Ordinary Shares of £1 each in the capital of the
Purchaser credited as fully paid and

(ii) the allotment to Fabrics or as it shall direct of
49,999 Ordinary Shares of £1 each in the capital of the

Purchaser credited as fully paid

2,
instructions,
3,
hereby apreed to be sold.
4,
5

WHITEMEAD and Fabrics and the Purchaser hereby matually

undertake and agree to do and perform all such further acts matters
and things as may be necessary to give effect to the respective
sales and purchases hereby agreed upon and to procure the signing
and execution of such further documents or deeds as may be reguired

in comnection therewith

A5 WITKESS the hands of the parties hereto the

Crms e
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AN

day and year first before written,

SIGNED by JOSEPH ERNEST WILLIAMS
for and on behalf of David
Whitehead & Sons limited

SIGNED by SYDNEY YRED PRACE for
and on behalf of David Whitehead
Fabrics Idmited

LY
SIGNED by ROBIRT ANTHONY MOWPIMORE //15:;7Cf? //%\/Cnu/ég{f;A_okjhn
4 - L4 /____-. .

for and on behalf of D, W. AND ;
SONS (1967) LIMITED



DATED

DAVID WHITEHEAD AND SONS LIMITED
w gnd -

DAVID WIUITEREAD FABRICS LIMITED
- and -

D. W. AND SONS (1967) LIMITED

AGREEMENT
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srumber of } 909213 / g" Form No. 26a
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THE STAMP ACT, 1891 é\,v““"s%%
Seen, M

. (54 & 55 Vicr., CH. 39)

<

COMPANY LIMITED BY SHARES

© Blatewent of Fncvease of the Nominal Capital

e OF

13 AUGIo6S |
2, 57h.39%
o’c'drlou s

.‘ ‘-(w
» D.W, AWD SONS (1967) ‘
LIMITED
P

Pursuant to Section 112 of the Sta&xp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 3% of the Finance Act, 1920, and
Section 41 of the Finance Act, 19335.

ROTE.—The Stamp duty on an increase of Nominal Capital is LT'en Shillings for
every £100 or fraction of £100,

" §s Seatement is to be filed with the Notice oi Increase which must be filed

. sursuant to Sectlon 63 (1) of the Companles Act, 1948, If not so filed within
@ 15 days after the passing of the Resolution by which the Capital is Increased,
jn.erest on the duty at the rate of 5 per cent. per annum from the date of the

P passing of the Resolution Is also payable. (Section 5 of the Revenue Act, {903.)

roci.ed by

Cemeron Kemm Nordon & Co.,

St. Vedast House,

* W e

150, Cheapside, London, E.C.2.

The Solicliors’ Law Stationery Soclety, Limited.
13y ' ¥ Fleet Street, E.C.4; 3 Bucklersbury, E.C4; 49 Bedford Row, W.(.1; 6 Victorla Street, 8.W.1;
1L ymrover Steset, W.I 5 5559 Newball Street, Birmingham, 3 5 31 Chorles Strect, Cardiffs 19 & 21 North
Ior o Ytreet, Liverpool, 25 28-30 Joln Daltou Street, Manchester, 23 157 Hope Street, Glasgow, 0.2,

ramsmETO AN BARLIQTERE OF COMPANTES' BOOES AND FORMS f \
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THE NOMINAL CAPITAL

OF

D.W. AND SONS (1967) Limited

has by a Resolution of the Company dated

27th Tane, 1962 been increased by - -

the addition thereto of the sum of £.299,90.

divided into :—

299,900 ordinazy _Shares of s each
Shares—of- eqeh-

beyond the registered Capital of.__sicn.

e

Signature //, =

e :_\/
-
€/ e =
o - gf-’VL"

(8tate whether Director or Seeretary)___ Eirovtor=

Dated the_.___ 27th day of Tune, 1967

. i’%’oté’-—-—"i"‘&_ia raargln ia resorved for bindlag and muat nf:g;t“‘tie wiltten poroes
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No, 809213 Q/ 3

I hereby certify that

BAVED VHITEHEAD AND SONS LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of o

JOH BARNES & SONS LIMITED

Given under my hand at London the 21sr June 187V

*

{ Fi L KNIGHT )

Assistant Registrar of Companies

C.a72

e
c/_}“"'
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edlpally  LLHLLEeEU DY SHaLTS. i

SPECIAL RESOLUTION
(Pursuant to Companies Act 1948) ,
of | .
e R

JOHN BARNES & SONS § .~

Passed on 3@' DE(Q(MB@( | .1979. V//

At an EXTRAORDINARY GENERAL MEETING of the Members of the
above-named Company held at Lower Mill, Rawtenstall,

3P day of DC@UAbey 1979 the following

on the

SPECIAL- RESOLUTION was duly passed, viz:

SPECTIAL RESOLUTION : R

4

THAT the Memorandum of hssociation be altered as follows:

A

1. That the following paragraphs (B),‘(C) and (D) be

inserted after paragraph (A) in clause 3 of the Company's

Memorandum of Association:-

(B)

(¢)

To provide consultancy, technical management,

s secretarial and advisory and supervisory sexvices
of every description in all matters relating to
present or contemplaktod exploration, prospecting,
mining, financial, manufacturing, industrial, ’
commercial, marketing and manaygement activities”
of avery kind throughout the world. ‘

70 examine and make detailed project evaluation,
financial, production, organisation, efficlency,.
personnrel, computer application and management
studies in relation to existing and contemplated
projects of every description throughout the world;
to compile, analyse, evaluate and utilize statistics
and information of all kinds; teo undertake, develop
and supervise operational and other research and
experimental work and practices of all kinds: to
promote good labour relations; and to establish
effective systems for gathering, classifying and
disseminating information of all kinds.

To under take the office of trustee, executor, director,
secretary, administrator, committec, managex, attorney,
delegate and any other offices or situations of trust
or confidence, and to perfoim and discharge the duties
and functiony incident thoreto, and generally to
transact all kinds of trust and agency business,

. ~
e P R A TR e e T
"

R
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paragraph (1) of ¢lousc 3 of Lho Memorandum

of Association ba deleted and the Tollowing paragraph - -
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inserced in lts place:-

To lend and advance money o dive credit to

such porsons and on such Lewnms as way sacm
expedient, and in particular te customers and
others having dealings with the Company and
either with or without the Company rwce.vmnq
any consideration or advantage, direct or
indirect, from giving any such guarantees, Lo
guarantee the performance of the obligations

and the payment of the capital or principal
{together with any premium) of and any dividends
Qr intorest on any stocks, shares or securities
or othexr obligations of any nature whatsvever
(including, without limiting the generality
of the foregoing, obligations foxr the repayment
of money and/or’ dlscharglng of llahlJJL1cm both
present and future due, owing or incurred to
bankers) of any company, firm or person, and

in particular (but without limiting the qeneralﬂLy
of the foregoinyg) of & company which is for

the time: belng the Comypany ' s holding company,
as defined by bectlon\ 54 of the Cowpanies Act,
1948 or another subsidiary as defined by the
said section, of the Cmmpany’s holding Lompany
or otherwise associated with the Company in
business and to create meowtgages charges oxr liens
upon alJ or any of the propoviy or asuets of the
Company (both present and Luture) dncluding ibs
uncallod capital in support of suceh guarantes o)
otherwine, ' o

THAT at Lhe ond of clause 3 Lheread Lhe followinog

parvagraph  bo inscerted:-

ALl of Lhe foregoing objocts sha 'l bo yead and
consbiucd a5 soparabe and Jdislinet ubijrals el
Lhe gencrality of any af sucl objoats shall na.
pe abridged or cut down by rofolenose te any
other oljoct of the Company.

THAT cach pavagraph of clause 3 ho relathbored Lo Lake

; - account of the foregoing,

]
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THE COMPANIES ACTS 1948 to'gﬁﬂﬁw_<(

~COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION ///

~ of =~

JOHN BARNEE & SONS LIMITED ///f/

At an Extraordinary General Meeting of the Members of the
said Company, duly convened, and held at Lower Mill,
Rawtenstall, Lancashire in the County of

on the 31& day of B{CE&®VQe4r 1979

the following resolution was duly passed as a special

" resolution:-

RESOLUTION

That with the consent of the Department of Trade the name

of the Company be changed to :- ‘ -

DAVID WHITEHEAD & SONS LIMITED f/f

Amgﬂmh. )
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

PN
s e )I’
No. J0%1L3 < pN
I‘hel'eby cerlify that

JOHY BARNES & SONS LYMIFED

“. having by special resolution and with the approval of the Secretary of State changed
ivs name, is now incorporated under the name of

DAYID WHITEHEAD & SONS LIMITED

Given under my hand at Cardiff the  F¥H JANUARY 1980
w L
’:.\ J‘;,’.} wlg &,éj":‘
o f‘,_ﬁ ?,5.47 &n.";; < ‘-"a:'% f(:'?"u
:: - A & “’ﬂ,,:/“
Eoa™
R ]
T Assistant Registrar of Compunies
R
N



