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DECLARATION of Complianee with the requirements of the
Companies Act, 1948, on application {or registration of a Company.
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“ in the Articles of

“Association as

“a  Director or

* Becretary.”

“
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Timited, and that all the requirements ol the Companies Act, 1948,

in  respech of mabtlers precedont to the registrasion of tho said

LT Company and incidental Ghoveto have been complied with, and I make
. 3 this solemn Declaration conscientiously holieving the same o be true
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and by virtue of the provisions of the ** Statutory Declarations Act, 1835.”
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LIMITED  BY SHARES

MEMORANDUM OF  ASSOCIATION
of
GLEN TARFF (YARNS) LIMITED.

I. The name of the Company is "GLEN TARFF (YARNS)
LIMITED".

II. The Registered Office of the Company will be

situated in Scoiland,

III, The objects for which the Company is established
are ;-

(1) To carry on in Scotland and elsewhere and %o
develop the business of Woollen Manufacturers

in all it¥s branches and in any and every kind
of woven goods, knitted goods, carpets, and
textile fabrics; Wool Combers, Worsted and
Woollen Manufacturers and Merchants, Yarn
Merchants, Doublers and Manufacturers of Yarn
and other goods manufactured from linen,

cotton, wool, merino, silk, art silk, and

other fibrous materials; Spinners, Weavers,
Bleachers, Dyers, Cleaners, and Finishers and
Printers of linen, cotton silk, wool, and ey
and every kind of woven goods or textile
fabriecs; Makers of and Dealers in vitriol,
bleaching, printing, and dyeing materials;

Silk Mercers, S8ilk Weavers, Cloth Manufacturers,
Importers, and Dealers of and in textile fabrics
of all kinds; to buy, sell, manufacture, re-
:fine, manipulate, import, export, and deal in
all substances, products, and things caparles of
being utilised in any business carried on hy
the Company; +to promote, establish, acguire,
develop, and carry on any other +trades or

businesses, manufacturing or otherwise, whlo
the Company may deem capable of being ém* METERED
7 3 JUL 1963
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(2)

(3)

(4)

(5)

(6)

(7)

~
-

on in connection with the above objects or any
of them, or calculated directly or indirectly
to benefit the Company or enhance the value of
or render profitaeble any of the Company's other
properties, assets or rights.

To buy, sell, manufacture, repair, alter and
exchange, let on hire, import, export, and deal
in all kinds of articles and things which may

be required for the purposes of the said business
cr commonly supplied or dealt in by persons en-
tgaged in any such business, or which may seem
capable of being profitably dealt with in connec-
ttion with the said business, and any other busi-
tness whatsoever similar tc the main business of
the Company as set forth above or which may seem
%0 the Company capable of being conveniently
carried on in connection with the objects of the
Company or calculated either directly or indirectly
to enhance the value of or render more profitable
any of the Company's assets or rights.

To purchase, feu, lease, hire, take in exchange
or otherwise acquire any property heritable or
moveable real or personal and any rights or
privileges which the Company may think necessary
or desirable with reference to any of its objects.

To acquire by purchase, licence or otherwise to
apply for and obtain and to exercise and use or to
grant licences to others to exercise and use patents,
patent rights, copyrights, registered designs, un-
iregistered designs, trade marks, protection or the
like of any kind or description in any part of the
world and to disclaim, alter or modify the same.

To sell, feu, exchange, lease or otherwise deal
with or dispose of the whole or any part of the
property of the Company or any right over or any
interest in the same in such manner, upon such
terms, and subject to such conditions as the
Company may think proper.

To insure the Company against loss and damage by
fire, accident or otherwise howsoever and that

by effecting insurances with outsiders or by
establishing and accumulating any fund for that
purpose or otherwise, provided always that nothing
herein contained shall empower the Company to
carry on the business of life assurance, accident
assurance, fire assurance, employers' lisbility
assurance, industrial assurance, motor assurance,
or any business of insurance or re-insurance
within the meanirg of the Assurance Companies
Act, 1909, or any Act amending, extending or
re-enacting the same, .

To borrow or receive moneys on deposit or by the
issue oif or upon bonds and dispositions in security,



(8)

(9)

(10)

(11)

(12)

(13)

(14)

3

bonds of cash credit or other bonds, mortgages,
charges, debentures, debenture stock, disposi-
:tions gx facie absolute, bills of exchange,
promissory notes, letters of requesti or guaran.-
ttee bank overdraft or other obligations of the
Company with or without security over all or
&ny part of the real or heritable and personal
or moveable property or assets of the Company
ineluding any unpaid capital for the time being
or by such other means or in such other manner
as ‘the Directors shall think fit,

To invest and deal with the available moneys of
the Company upon such securities including
personal obligations and in such manner as may
frem time to time be determined and to lend and
advance money with or without security to any
company, firm or person transacting or dealing
with the Company upon such terms as may be
resolved, as also to give guarantees and carry
on and transact guarantee business.,

To buy or acquire all or any part of the business,
rroperty or undertsking and to assume all or eny
part of the liabilities of any other company,
firm or person carrying on any business or
engaged in any undertaking which the Company may
legally carry on or possessed of property or
rlghts suitable for any purpose of the Company.

To promote any company or companies for the
purpose of carrying on any business which the
Company is authorised to carry on or for any

other purpose which mey seem directly or indirect.
tly calceulated to benefit the Company.

To enter into paritnership or amalgamation or into
any arrangement for sharing profits, union of
interests, co-nperation, joint adventure, reclpro-
¢cal concession or ontherwise with any person,

firm or company.

To pay for any property cr rights acquired by
the Company or services of any nature whatsoever
rendered ‘to the Company either in cash or shares
with or withoul preferred or deferred rights in
respect of dividend or repaymeni of capital or
otherwise or by any securities which the Company
has power to issue or partly in one mode and
prartly in ancother and generally on such jerms as
+the Compeny mey Shink fit.

To distribute among the members in kind arny
propexty or assels ol the Company, bwur so *hath
no distribution amouniing wo reducticn of
capital be made except with the sancticn (. f
any) for the time heing required by law,

Te pay all expenses of and ineidenial 52 “ha
formation and regletravicn of the Ceompany and
the igsue of its capiisl.



4o

(15) To indemnify and securs any compeny, firm o
person against debt or liability incurred or
undertaken for behoof of the Company or
against any costs, losses or expenses in
connection with the business ox the affairs

-

of the Company.

(16) To do all such things as &are incidental or
conducive to the attainment of the above
objects and to carry cut the objects of the
Compeny as principals, agents, contractors,
trustees or otherwise and by or through agents,
trustees or otherwise and either alone or in
conjunction with others.

It is hereby declared that the objects specified in
each paragrapn of this Clause, except where otherwise
expressed therein, shall in no wise be limited or restric--
:ted bty reference to or inference from the terms of any
other paragraph or in the name of the Company and none of
the sub-clauses shall be deemed subsidiary or auxiliary
merely to the objects mentioned in the first or any

fellowling sub-~clause.
IV, The liability of the members is limited.

v, The Share Capital of the Company is £100 divided

irta 100 Shares of £1 each.

WE, “ne several persons whose names anrd addresses are
suheordhed, are desirous of being formed into a Company
in pursuance of this Memoranoum of Association and we
reapectively agree Lo take the number of shares in the
Capital of the Company se¥ oppasite our respective

names -
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Number of Shares
taken by
each Subscriber

Names, Addresses and Desc.iptions
of Subscribers

[T
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Tonele dllin—| 4o
Ofoubton. Hout: FaneX '
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v i&ibvu L.-d2 £, Aol e

DATED the W day of% Nineteen Hundred
\

and Sixty-three.

WITNESS to the above Signaturess--
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= S FEHE CONPANIES ACT, 1948 -

LIMITED BY SHARES

ARTIQLES or ASSOCIATION
of

GLEN TARPF (YARNS) LIMITED.

1. The Regulations contained in Part I of Table A
appended to the Companies Act, 1948, (hereinafter
referred to as "Table A"), shall apply to and shall bve
the Regulations of the Company save in so far as they
are excluded or varied hereby or inconsistent herewith.

2. The Clauses numbered 24, 53, 75, 77, 79 and 84 (2)
of Table A shall not apply to the Company, and the
following Clauses shall te modifiied:-

Clzuse 11, so that the words "not being a fully paid
shere!" and "other than fully paid shares" shall be
held to be delete;

Clasuse 32, so that the words from and including the
word "except" to the end of the firsit paragraph of
the Clause shall be held to bHe delete;

Cimuse 33, so that there shall be added to the end
thereof the words "and all expenses that may have
been incurred by the Company by resson of such
non—payment"y

Clause 86, so that the words from and including

"and every Director! tc the end of the Clause
shall be held to he delete.

3 The Company is herseby declared tc be a private

Company, and no invitation shall et any %ime be made toT" ™~

the public +to subscribe for any shares or debentuﬁég %ﬂ

1

“the Cqmpany.

+ 2 JUI 1A




4. e nuaber of members of the Company (not including
rersons who are in the employment of tne Company and
persoens who having been formerly in the employment of
the Company were while in that employment, and have
cenviauea after the determination of that employment,

t0 be merbers of the Company) shell at no time exceed

Piftys

shares jointly, shall be deemed to be a single member,

5. The Directors mey, without assigning any reason,

several persons, however, holding one or more

decline %o register any transfer of shares.

6. Subject to the provisions contained in the succeed-

:ing Article 7 hereof, shares shall only be transferred
under the following Regulations, vizi—~

(a)

(b)

In the event of any shareholder of the Company
wishing 4o sell or transfer his shares, such
shares shall first be offered to the Directors
in proportion as nearly as possible to the
shares already held by them in the Company,
either for themselves or thelr nominees, at a
price named in the offer (hereinafter referred
to as "the offered price") or in the option of
the Directors at the "failr wvalue" as herein-
safter defined. Such offer shall be gilven

by a notice in weriting specifying the number
of shares and limiting the time, not less than
thirty days, within which the offer if not
accepted will be deemed to be decained, and
alfter the expiration of such time, or on
receipt of written notice that the Directors
decline to purchase the shares offered; the
member deslring to sell may wiihin three
calendar months but not later, sell to any
person he choose, but at a price not less than
the offered price or the fair value, whichever
is the lower, and suhject always to the
provisions of Article 5 hereof, Should any
Director decline to purchase, the other Direc-
ibors or Directuor holding shares in the Company
shall at all times have the option of purchas-
ving the shares so declined,

Subject Lo the pravisions cf Article 7 herect,
in the event of the dea*h of any shareholder of
the Company cr »~f the hankrupntey of any share-
sholder whaetsoever, wnather he te a Direchcr or
not, the Direcvors spall have the option of
acquiring from vhe deceused shareholden's
trustees, executors, or representatives or the
trustee in bankruptcy as ithe case may be, all
or any of the shkares in the Compmny, whick
belong to the said deressed or bankrupt share-



8.

:holder, whether registered in his name or not,
and that as at the date of such decease or
bankruptey and at the fair value as herein-
:after defined, such shares being acgquired by
the Directors in proportion as nearly as possible
to the shares already held by the Directors in
the Company, either for themselves or their
nominees; and should such option not be exer-
:cised and the purchase of the deceased's or
bankrupt's shares completed within four months
of the decease being intimated to the Directors
by production of the Confirmation or othex
title or bankruptecy as the case may be, then

so far as such option is not so exercised the
trustees, executors, or representatives of the
deceased shareholder or the trustee in bank-
truptey shall be at liberty to dispose of the
deceased or bankrupt sharenolder's shares as
they may choose so far as not purchased in
virtue of such option, but at a price not less
than the fair value, subject always, however,
to the provisions of Article 5 hereof. £  Bank-
truptcy shall mean sequestration or the signing
of a trust deed for behoof of creditors.

(¢) The fair value shall be the value as ascertained
and certified as the intrinsic value of the
shares by the Auditor of the Company for the
vime being, who shall be regarded as acting as
an expert end not as an arbiter, and his certi-
:ficate shall be final and binding.

T Any shareholder of the Company other than an orig-
:inal Director, such shareholder being an ordinary
Director or an employee of the Company, after he ceases
to be a Director or an employee, or, on death, his
executors or on bankrupicy or lunacy, his trustee or
curator shall be bound if called upon at any time by

the Directors to do so, to sell his shares to the
Directors holding shares of the Company or their nominees
in ‘the manner and under the conditions set forth in
Article 6 hereof,

&, Until otherwise determined by a General Meeting,
the number of Directors shall not be less than two
noer more than five.

9. The first Directors shall be DONALD HOWARD BEATTIE
NICHOLSON, Company Director, Gleneden, Newton Stewart,
and Mrs ELIZABETH CAROLINE SYLVIA NICHOLSON, Company
Director, Gleneden, Newton Stewart. The sz2id Donald



e

9.

Howard Beattis Nicholson while a Director shall be
Chairman of ths Board and Clause 101 of Table A is
modified to that sffect, The said Donald Howard
Beateie Nicnolson while a Director shall be Managing
Dirscvor.

16, The qualifications of a Director shall be the
nolding of shares of the Company to the nominal value
of at lesast £1,

11, The Directors shall be reimbursed by the Company
0% 211 ressonable expenses and outlays incurred by

ga
whem in prosecution of the Company's business and

Y
et
<t
@

nding Board Meetings.

12, The Direcvors, withoui prejudice to itheir general
powers, mey in the name and on behalf of ithe Company
and Irom tire

ct

o time at their discrefion borrow from
themselves or from others any sum or sums of money for
the purposes of the Company without 1imit as to amount,
and wnat upon sucn terms and in such manner as they

vnink Fis,

13. 4Any Direcsor or other officer or member of the
Company shall be entitled vo convract with the Company
and %o engage in any transaciion with it on such terms
ge mey ve considered cxpedient, and shall be in no wise
iiatle %o account for any profit realised by any such
centrect or sransaction, nor shell he be excluded from
vo%ing upon such consract or transaction.

14, If 2 member nas nc registered address in the
United Fingdom for %he giving of notices to him, a
notice eddressed to him at his last known address in
she United Kingdom shall be deemed to be duly given to
nim on tne day on wnhicn it is posted.
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COMPANY LIMITED BY SHARES.

Memorandum

AND ®

Articles of Agsoriation

OoF

GLEN TARFF (YARNS) LIMITED.

: I N
e CORMICK & NICHQLSO e
Solifiﬁors and Notarles Pardic,
Royal Bank Buildings,
Newton-Stewart.

{
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Neawmber of s
Comgreany | Form No. 28,

THE STAMP ACT 1891.

{60 & 55 Ve, O, 39.)

GCOMPANY LIMITED BY SHARES

Statement of the HNominal Capital

or

G Qo C"B;W)

LIMITED.

Pursuant to Section 112 of the 3tamp Act 1891, as amended by Section 7 of
the Finance Act 1892, Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933,

-

w8

L

&

NOPE.~The Stamp Duly on the Nominal Capilal s Len Shillings for cvery £100
or fraction of £100.

This Statement is to be filed with the Memorandum of Association
or other Document when the Company is registered.

Preseniad by
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The Solicitors’ Law Stationery Society, Limited,
157 Hope Street, Glasgow, C.2.
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THE NOMINAL CAPITAL

)

, Limited,

is £ 100 roroeor— divided into ) OO me—mremie e

Shares of . \—""\—-v—"\ each.

*Signature, % d : t?!‘
Deseription WM

S —

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

Dated the \*‘X\L"‘—Et' day of :)a o ‘V\ 1943

This Stalewment should be signed by an Officer of the Company.
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J The Companies Act 1948.

COMPANY LIMITsD BY SHARES

SPECIAL  KESOL:TION

.“F’ of

GLEN TARFF (YARNS)  LIMITED

Passed 27th April, 1970.

At an Extraordinary General Meeting of the above named Company
duly convened and held at 12 Hope Street, Charlotte Square,
Edinburgh on the Twenty seventh day of April, 14970, the sub-

joined ®pecial Hesolution was duly passed, viz:-
RESQLUTIOHN,

" That the Articles of association of the Company be
amended by the deletion of Afticles 6, 7 and 10

h thereof."

- s o

//I W},‘g/

Secretary.
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! The Companiss Aots 1348 und 1967 s
COMCANY LIMITED DBY SHANES

Spocial Resolution
. of }‘
GLEN TARFF (YARNS) LIMITED

Incorporated under the Companies Act 1948 :
Pagaed 7th Decembex, 1971. -

At an extraorindary generol meeting of Glen Terff (Yarns)
Limited incorporated under the Companies Act 1948 duly convened and
held within the Reglastered Office of the Company, Cree Mills,
Newton Stewaxrt, on Tuesday the Seventh day of Decembor, 1971, the
0 following specinl resolution was duly passgedi~

"That the articles contained in the print dooqueted
by the Chairman of this meating as relative to this
rergolution are hersby approved and aduepted as the
rogulations of the Lom.any to the exclusion of all
existing articlesn or raaulations."

| »f [, o er\L"‘ RS

|..ll' flfﬂl

.,eoretu.w
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THE COMPANIES ACTS 1048 to 1967 :

CONMPANY LINITYD BY SUARES

ARTICLES oF ASSO0CYIATION
of

GLEN TARFF (YARNS) LIMITED

(adoptod by Special Rosolution on 7th Docombor, 1071)

PRELIMINARY

1. Subject as heroin pr&vidod, the regulations contatnod or
incorporated in Part II of Table A in tho Mrst Schedulo 1o the
Companios Act, 1048 (horeinaiter reforred to as "Part II of Talidc
A"), shall apply to tho abovo~named GLEN TARFF (YARNS) LIMITED
(in thoso Articles callod "thae Company').

2. (A} Reogulation 1 of Part II of Table A shall be deomaed
+a bo deleted and tho followiing subsctitutod thorofor:-
[

"1, posulziions 2, 3, 2%, 24, §3, 78, 77, &7 e 95,
106 to 109, 135 ard 136 of Port I of Table A shall nol aply
to thoe Compmny, but tho remaining regulations of Part Ilal Wabio
A, as altered or modificd by 1he Articlos of Association ¢f tua

Company, snall apply to tho Company."”

(1} ‘These Articies of Association and those rerulutions in
Part 1 and (1 of Table A incorporated herein shall take effect subject
(o the requirements of (he Companics Act, 1967 {as modihed or
roemicted Trom time to Uime) and of every other Act for tiic tine

“heinyy i force conecrning joint stock companies and alfecting Lie

Company,
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SIARE CAPITAL

3. Tho Shary Qupital of <ho Company at tho datu of mlaption
of those Articles iu y 100 * dividod into 100  Ordinary Sharen

of ¢t aach,

4. (4)  Unloss othorwiso determinod by the Company by
Spoecial lesolution or othorwise asreced in weiting by the holdors
ol a1l tho sharos for "the timo being issuvoed, all unissund shares
shall bafore issue be offored for subscription to tho mouburs in
proportion as nearly as tho circumstancos will admit to the number
of shares then held by thom,

(D) Any such offer as aforesaid shall be mado by notico
spocidlying the number and class of sharos and tho prico at whieh
tho smmo aro offored and limiting tho timo (not being less thin
28 days, unless the momber o whom tho offer is to bo mado
othorwise agrecs) within which tho offer il not accoprod will
bo deomed to be doclined. ’

e N iy T\ i ettt T  Tipm e e

e Mhe i e om . x

A = e

[ -
S S M e r——— A—— 2 £ % -~ — S

£ T sm—

(€) Subject as aforcsaid all unissued shares shall be a1 the
disposal of the Directlors, 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,
Scetion 57 of the Act,

(0} Without prejudice to any special rights or privileges
attached to any then existing shares in the cupital of the Company,
any new shares may be issued upon such (erms and conditions, and
with such rights and privileges attachicd thereto, as the Compuny by
Spacial Resolution may direct, or, if no such dircclion be given, as
the Dircctors shall determine, and in particular such shares may be
issucd with o preferential, qualified or deferred right (o dividends and
in the distribution of assets of the Company, and with a Special or
without any right of voling, and any Preference Share may be issucd
on the terms hat it is, or at the option of the Compuny is (o be
liable, to be redeemed.

TRANSFER OF SHARES

5. The instrument of transfer of a share shall be signed by or
on behuli of the rnsforor (and in the case of a transier of a partiy
paid share also by the transferee), and the transferor shull be deeied
to remain the holder of the share until the name of the transferee js
cntered in the Register in respect thereof,  Shares of different classes
shall not be comprised in the same in .rument of transfer.
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LIEN AND CALLS ON $ianss
6. R rtfation P of e oty
- N fn w.‘.:u!.xtum. ROl Part L of Table A the words any | radiwd
(ot being @ Tully-naid sharg) ™ and * (other thar fuiiy-puid wharos
shall be deemed to be deleted! ‘ |

4

' T cid fere £ . it H :
7. In Regulation 15 of Part { of Table A the words © nrovided

. that no call shall exceed one-fourih of the nominal value of the slar
. orbe puy;lblc L dess than one month from the date fixed for the
+ - payment of the last preceding eall ™ shall be deemed to be deleted,

- . GENERAL MEETINGS

v

8. (&) Regulation’ 54 of Part T of Table A shall be read s

construed as i the words “mecting shall be dissolved  were

substituted for the words “ members present shall be a guorim ",

' {n) The penultimate paragraph of Regulation 58 of Part
of Table A shall be modificd by inserting after the words * or lost
the words “ or not carried by a particular majority ”.

' oot DIRECTORS

9. Tho Diroctors shall not bo loss than {wo ia numbor,

" 10. (A} The Dircctors shall nol be subject to retirement by

rolation and the Tast sentence of Reguluation 97 of Part [ of Table A,
shall be deemed to be deleted. '

' (3) The last sentence in Regulation 98 of Part [ of Tuble A

. shall be deemed to be deleted and the following shall be deemed o

be substituted (herefor ) ~— '

A Director for the time being out of the United Kingdom

N shall not be entitled to notices of meetings of the Direclars
<t but the alternate Direetor (if any) in the United Kingdom

acting in his place shall be entitled w0 notice of such
. meetings.”

11. (&) A Dircclor need not hold any share qualification, but
a Director or an allernate Director acting in his place {(other than a
Director or such alternate Director for the time being absent Trom
the Lnited Kingdom) shall be entited to receive notice of and attend
all General Mectings of the Company wnd Regulation 134 ol Part |
of Table A shall be deemed to be modified accordingly.

(1) No Dircetor shali vacate his office or be incligibic for
reappoiniment ag @ Direcloy, nor shall any parson o¢ i:i:}igiiilc for
appointment as a Director by reason only of his having attained iy
particular age, nor shall special notice be required of Ly resolution
appointing or approving (he appointment of such a Dircctor or miy
hotice be required Lo staic the age of the person o whom such

resolution relates.

r

I

L,
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' 13, A Resolution “in writing sivaed or approved oy Rifer,
wieutam o telex by every momber of the Bourd for e i i
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exloting, davteolor Ve ting Ve b e v i SuBnuGt b Loes
APILBALCNE D b s Gorbleal ) L8000 T G eieiul OF B andth
Bolding a majorsty o fuddnal volus 00 100 Lu0tid wiaddwdy
Sharos for thoe Law Leang In tha Longiany,

FURTRH
13

wahadl have the same offect and vasidity as a Resolution of the Bouii
duly passed at @ meeting of the Board duly convencd and conatitutaed,
B !

ALTERNATE DIRECTORS

14, Each Directar.shall have the power 10 nominadie any wher
Dircctor, or with the approval of a majority of the other Dircctons,
any other person o act as allernaw Dircctor, in his place, at any
mecting of the Directors at which he is unuble to be present, an
at his discretion to remove such aiternate Dircelor  and ea sueh
appoiniment being made the alternate Direclor sl fwepl i
regards the power (o appoint an alicrnate) be subject i all respects
to the terms and conditions existing with reference to the other
Directors of the Company and cuch alternate Director, whilat acling
in the place of an absent Director, sl exereise and Gischarge ail the
duties of the Director hie represents, Hut shall look to sach Director
solely for s remunerittion of wiersaie Direclor, Any Director of the
Company who is appomniad an adternate Dircetor shali be entithed
o vote at & meating of the Direston on behall of the Director »o
apnointing him as distinet from the vote 10 which ke s entitied in
his own capacity as & Director of tie Company, and shall alo be
considerad as two Directors for the purpose of making a yuorunm of
Directors when such guorum shali exceed two, Any person appoiniud
as an alternate Divector shail vacaie his ofiice as such alernale

 Director il and when the Director by whom he has been ::ppq:'nm.r
vacates his office as Director or removes him by wrilen notice {0
the Company. . '

DISQUALIFICATION OF DiRECTORS
15. The ofice of a Dirccior shall ipso facto be vacuied 1 —

. . . . - .o fo
() If e §s prohibited from being a Dirccior by reuson OF dny
ovder minle under tise Act; or

(B) If ko Locomos bankrupt or RO maitos any Lrrabgumnont
o gomposition with his croditors gonesally; o

H b - P R T
(o) I he s found a lunatic or beconcs o0 WHI0UN Bt ol
ps ol e

Wit

() 10 he whsents himsai from aliendadcs i fwet
Dirceiors conthnuousy i ; !
spacial teave of absence from the Dircctors, aitu Ui .
& Resolution that fie nay by reason of such absence Vicaled

ghice; or

v contract botween him und e

¢ Comnaly o tie Cunliy, i by notice in wrig to ke
Comppiny he ronghs ni ce;

soved by Oruinury Resolution of the Cutajuny

) B ne s ron oy
“as providea by Regullion % o Purt [ 0

ey
-

£

L)
[

(@) I he is removed Putbanil 10 Arndcle 12,

T
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@ of the Company shall receive such remuncration {w

\ BORROWING POWIERS

. " (6. In Regulation 79 of Part T of Table A the wonds frum
at” to the end of the Regulation shidl be deemed 10 be

* Provided that
' L. deleted.

L . “ POWERS' OF DIRECTORS

Q . i . 17 (W) The Dircelors may procure the estabiishment
' . mumlcnu‘ncc ol or purticipale in or contribuie to any non-conlt'ih-xl‘u:' '

or contributory pension or superannuation fund or e ::\xi':"tnu.“)'

“ sc.hcmc f.or the beneiit of, and pay, provide for or provire H:lc'a-‘r.zn:
= E ol donations, gratuitics, pensions, ailowances, benclity oy c:l‘.uhi:;;cnh
to, uny persons (inciuding Directors and other officers) who are or
) :’.\'hnil }1::\«: "bccn al any time in the employment or service i any
_. ceapacity of the Company, or of any subsidiary company of the
. .!Comp:myl or of the predeeessors in business of the Company ur” any
eu}ch subsidiary compuny and the relaiions, connections or dependants
of uny such persons,

b b e BT F e mom s mcdmr w m—

» ' “ (8) The Dircetors may also procure the establiskment and
@ AP subsiclly' of or subscription o or supporl of any institwtions,
. . associations, clubs, funds, or trusts caleulated to be for the benelit of
e dny such persons as aforesaid or otherwise 1o tdvance the interests
' _ s well-being of the Company or of any such other company s
aloresaid or of its members and payment for or towards the insurinee
o of any such persons as aloresaid, and subscription or guuraniees of
- money for charitable or benevolent objects or for any exhibilion or

", forany public, general or uscful object. ‘

S

(&) The Dircctors may procure any of the matters aloresaid
to be done by the Company cither alone or in conjunction with any
- other company. " '

——

L v

. *

MANAGING DIRECTORS AND OTHER APPOINTMENTS

v

! 8. The Directors may from time to time appoinl one or moic
of their body to be Managing Dircctor or Managing Dircelors or to
hald such other office in the management, administration or conduct

of the business of the Company for such period and on such lerms as

& ' they think fit, and, subjeet to the terms of any agreement it sred il

in.any particular cass, may vevoke such appointment.  Subjeet 1o
(he terms of any such agreement a Managing Dircctor or a Direetar
appointed to any other office as aforcsaid shall be subject 1o (he
Sme provisions.as (o resignation and removal as the other Directors
of the Company and unless the Dircetors shall resolve Lo the contrary
shall ipso facto and immediately cease to be Managing Direclor or
' R 1o hold such other office in the management, administration or cainduct

" - of the business of the Company if he cease to hold the olfice of

' ' Direetor from any cause.

" | 19, A Munaging Director or Bircetor appointed 0 any c?'.‘:‘".cr
Sallice in the management, administration or conduct of the busines
hether by way of
sulary, commission or participation in profits or arlly in one way

" and partly in another)as the Dircctors may determing,
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20, The Directors iaay eairs: ¥
HOCLOTS §RY CNLTUSL L0 Wik conier upon ¢

A el _ VR Ny
. [il-l‘:;;::-u(t i 3).):1:.1:3‘;’3::.0m[; {o aity oti?crro:’ficciin i :*.*.:::1;:5‘:::‘.»'::‘:
il rtio; P he busiaess of the Compuny uny of the
POWErs L.\k.:h.::.‘;'.lb]k.‘, by them upon such wrms wnd conditions snd with
such restrictions as they may think it and may from u‘n.w 1‘0 1111:‘-
 revoke, withdraw or vary all op any o such powers, )

ASSOCIATE, SPECIAL AND LOCAL DIRECTORS

| 2 The Dn“sctors may from time Lo time appoint one or more
persons Lo the office of Associate,"Special or Local Dircetor as they
may dectde. The tenure of office, scope of dutics and remunerition
of an Associate, Special or Locul Dircetor shall be determined from
lime (o time by the Direetors. The Directors may also from time Lo
W e '(.subj.‘ct to the provisions of any agreement between any
.:\ssocmtc. Special or Local Dircclor and the Company) remove him
Irom ollice and appoint another in his place. An Associate, Special
or Local Director shall not be deemed o be a Dircetor of (he
Company and no Associate, Special or Local Director shail be
cn.litlcd W be present at any mecling of the Directors unless the

« Dircctors shall require his presence and he shall not accordingly be

.+ counted in the quorum therefor or be entitled to vote thereut, .

: . NOTICES

]

ey

22, Any summons, notice, order or other docurnent required to
be sent to or served upon the Cormpany or upon any officer of the

3
4 Company, may be seat or served by leaving the same or seading it

through the post in a prepaid lelter, envelope or wrapper, addresied
to the Compuny or such officer at the Registered Office of "the

© Company. .

INDEMNITY

23, Lvery Director or other officer of the Company shull be
cintitled 1o be indemnificd ont of the assets of the Company agitinst

.« )l losses or liabilitics which he may sustain or incur in or aboul

the exccution of the duties of his office or otherwisc in relation
thereto, including any liability incurred by him in dcl‘cnd'fng any
proceedings, whether civil or criminal, in which judgment is given
in Ris favour or in which he is acquitied or in connection with any
applicalion under Section 448 of the Act in which rclicI: is grunlgd to
him by the Court, and no Dircclor or other officer shall be linble
for any loss, damage or misfortune which may happen Lo or be
incurred by the Company in the execution of the duties of his office
or in relation thercto. But this Article shall only have effect in so
far us its provisions are not avoided by Section 205 of the Acl.
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WINDING UP

24, In a winding up the Liguidator may, with the sanction of
an Extraordinary Resolution, distribute all or any ol the assets in

specie among the members in such proportions and manner s nudy

be determined by such Resolution, provided always that if any such
distribution is proposed to be made otherwise than in accordance
with the existing rights of the members, every member shall have the
same right ol dissent and other ancillary rights as i such Resolution
were a Special Resolution passed pursuant (o Section 287 of the Act.

What is contained on this and the six procoding
pagos is a print of the Articles of Association of
the Company adopted by the membors thoreof by )
Spocial Roseolution passod on 7th Docombor, 1971.

/

D.U.B, NICHOLSON

(Chairman)



