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COMPANY LIMITED BY SHARES.

e

3}]]3&!:{‘1&!311 by the Subscribers to the Memorandum of

Association of s /@ﬁf %gayﬁ@" ,‘/(‘fmyy .

Somerds LIMITED
(being a Company such as is specified in Section 2, Sub-section 3,
of The Companies Act, 1900, and which does not issue any

Invitation to the Public to Subscribe for its Shares), for

B

a Certificate of Incorporation as a Limited Company under .

* The Companies Acts, 186z to 1900,
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* % This Stateaent should be signed by an Officer of the Company.
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1. ~The npwe <€ 48, Sompany i8 *S. Buraxs & Sox Linurep.”’ 2 " 0 6

2,--«Tho Registered Offiea of the Company will bo situato in England.
A WRAnST
! ul{ . 8.-=The objeets for which the Company is established ara:— L"_.&-L——-J

[‘;m "' (7j 'To earry on tho business of Manufacturers of and dealers in picric and other acids,
chomieals, explosives and drysalteries of overy kind und their accessories and all
or nny other neticles and things whether of o similne charaeter or capable of being
conveniently manuofuctured or dealt in thevewith,

{y e carry on uny other busincsi or businesses whether manufseturing or otherwise
which muy scem to the Company capable of being convenlently eatried on in *
rontection with the ubova or caleulated dircetly or indlivectly lo enbancs the value aa'
or teénder peofitalle or more profitably the Company's business or any of ils
properby or rights.

{r) Mo purchuse or othernise nequire nnd undertake sl or any pact of tha business,
property, and liabilities of any person, firm, socicly, or company carrying on any
business or businesses which this Compnuy is nuthorieed to enrey on or possessed of
property suitabilo for the purposes of the Compeny, and nlso lo purcliase and acquire
any machinery, plant, stock, npparatus, materinls, and other property and ciicets used
in conneetion with, and to conduel o lquidate and wind up any such business.

("t Lo npply for, pucchase, or otheewise scquive any Dritish or foreign Patents, Licences,
coneessions and the like confurring an exclusive or non-excludise or limited sight
to use, or nuy information as to any invention which niny s on ¢+ pable of bemg
used for any of the purposes of the Company, or the mequisition 9 which may
soem calenlated dicectly ov indireetly to bencht the Company 3 and o use, exereize,
develop, reli, or grant licences ift rospect of or otherwise turn lo aroount the
propeety, rights, and information so acquircd,

(9 ‘Lo purchuie, toko on Lease or on yearly or other tenaney or in exchang, lire, or
otherwise acquite any rcal or personal property, and any rights or privilezcs shich
the Company muy think nceessary ov convenient with refcrence to any of thea
objrets or capablo of hiing profitebly dealt with m conncelion with any of the

wipnny's property or vights for the time eing, and m particular any lend,

4

W

mildings, cusements, liconecs, Jatoats, wmaclinery, ollingtocl, plast and
stock-in-ttade,

) To pay for any propicty or 1ighis acquued by the Company eitlur in coh or shineg [),

F WY

(vith or without preferred or deforrod richts in reepeet of dividond o rpaymzcut of i
capital or etlicraise) and ﬂ'tumiﬂy mi sach lons oo the Compuny ury{h\éiﬂi e etors =

3 shall dcicvmine, ),/ iz . ) ¢

( f (s . 3 .
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{7) ‘Lo construct, mainiain, enlarge, improve, roduce and alter any buildings or works g ‘
" tho Company or the Directors may deam nocessary or conveniont for the purposes !
of the Company. -
(k) Lo invest and donl with the moneys of the Company not n'lmedmtdy required upen Eﬂ?ﬁlf-@
such seeuritios and in such manner ns may from time to bme he determined by the
Divectors including tho purelinge of any renl op pérsorl pu:party of whatever kind.

() To lend or deposit money to, or with such pm*.qun«f Gm-pomtmns, States or |
Governmonts and upon such ternw as to the Dircelors ey seom expeilient, ond in 4\
puetionlne to or with customem and others hyving (!mhngs with the Company and ‘
cither by wuy of loan or fn Aranteo or "herw:ﬂe ﬂnd to gunrantée the performence
of contraots hy the Compm}y ot any such pe- .mns.

(/H Lo enter mto pnrtnelshlp orintc,any nr* upemeiv’ f for shoring pmﬁts, mmlgama.tlon, '
union 6l intorests, co-operation, ol a('i*-'enbm?p, reciprocal concess:c\* o K ;
otherwise with any pawsorn Or colrpany carrying on o ea eaged in any buamess or QW"
benmsnetion whicli the Compn.ny is wuthorised o carry on or ongage iv, or any o *
business or {ransnction which the Dircctors muy deem capable of being conducted
so as directly or indiveetly to bonefit this Company.,

(%) 'l'o soll the undertaking of the Comfmny or any parb thereof or all or any of its
property for such considevution us tho Company may think £it, and in particnlar
for shaves, Debeninres, or scourilies ol any, other Company, having objects
altogother oy in patt similor fo thoso ol this Company, . T : ‘

H "o pwmote, form, nnd register any other Company for the purposo of acqun'mrv ull g w-a

or any of the propevty -md linbilities of Lhis Company, and for any other purpose

A which muey seein dmctly or indiroetly enleulated to Lenefit this Company, and ta
‘ acquire, hold and dlspm,c of Shares in any st ‘1 oller C.ompuny

() To borrow or raise mongey in such ianner as the Compmny shall think fit, and in
pacticalar by tho isswo of Debontures o+ Debenture slock—perpetual or otherwiso—
charged upon all or any of the Comipany's projerties (both present and “uturo) N
inelnding its uncalled cnpital, :

() To make, drpw, accept, indorse, discount, oxeente, and issug promissory notes, bills
of exchange, debentures, and othor negotinble or trunsterable instruments.

() To sell, improve, manago, develop, oxchange, lenso, morigago, dispose of, turn to
aecount, or otherwise deal with all or nny pavt of the proporly and rights of the
Cmnpm:y.

. o(m '.Do do all or n,ny of the above things cithor as principals, agenls, contrnetors, on '
otherwise, and either nlono or in tonjunelion with othoers, and either by or through )
agenfs, sub-contreclors, trastees, or.otherwisa. ‘

@

(¢} o puy all of unjr h.{’pﬁnseﬂiﬁclm'ud in connection with the formadion, promotion,
and incotporation of the Company, or to contrnet with any person, fivm, or
company to pay the same, and to pay commissions to brokers and othevs {or
noderwriling, placing, selling or guarantecing the subseription of any Shaves,
Debentures, or Securities of this Company. .

(1} To distribute nmoug tho Members of the Company in kind any Dproperty of the
Company, and in particulor any shares, debontures oe securitios of "othor
Companics Lelonging to this Company, or of which this Compuny may have the
power of disposing,
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(s} To grant pensinns, allowances, gratuitios, and bonuses to ANy POYSON OF porsong
employed or formerly omployed by the Compuany.

() To do all such other things a5 aro incidontal or condudive to the attainment of the
above objeats and so that the wod « Compnny** in this clausa shall be deemed to
ineluda any partuorship or other body of persons, whother incorporated or not
incorporated and whother domieiled in the United Ringdom or elsewhore.

4.--Che linbility of the Moembers is limited.

5.~The cupital of the Jompany is £5,000, divided into 6,000 shures of £1 cach, with power
from time ta timo to inerensr, or reduce tho Onpital and to divide the shares in tho Capital for the
time being into classes, und to attach bherato, respectively, any preferential, deferred, qualified or

speeinl rights, priviloges, or conditions,

UQe, the several persons whose names, addresses aud deseriptions are subseribed, are desirous
of being formed into a Company in pursnance of this Memorandum of Associntion, and wo
respectively nguee to take the munber of shures in the Capital of the Company set opposite our

respective numeasy,
s | Number of Shares

N, Abouvssss Axi DESCRIMTIONK op Sunscmnnes. ) taken by each
: Subseriber.
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PRELIMINARY.

1. The regulations contnined in the Tablo marked “A" in tho First Schedule to the
Companies Act 1862 (Lereinafter called ¢ Table A ') shall subject a5 heroinafter maentioned apply
to this Company.

2. Clauses 10, 29, 80, 81, 82, 88, 84, BY, 44, 52, 58, 64, 657, 68, 59, (0, 61, 02, #2, 78 and 84,
to 94 (inclusive) of Table A ” shall not apply to this Company.

8. "ho Compuny shall forthwith onter into an Agreement alrendy prepered and to bo made
hotween Samson Brenky, of Wyke, in the City of Bindford, Retired Chemical Manufnclurer, ns
Vendor of the firat part, Augustus Henry Marks, of 12, Fragsor Roud, Crumpsull, in the Oity of
Muunchester, Commorcianl ‘l'vavellor, of the second part, and « 8, Brerks & Son Limited " (thorein
and herein culled * the Company ') of the third part, and the Directors sholl carey the said
Agreoment into eficet with full power nevertheless from timoe to tima to agree to any modlhcutlon

of thoe terms of such Agreement oither before or after the excention thercof,

4. The Vendor under the suid Agreement is the said Samson Bresks who iz n Promoter
and is nlso ono of tho Directors of the Company and * the said offecls ”’ conbracted by tho said
Agreement to be solt'l o the Company wore purchnsed by him on the 22nd Decomber last for the
s of £70 r«;(rm]‘h’b RN mg“to tbo Compuny at o profit of £300 less somo ineidon

hiy it 16 r?aimluon I:BBLLFS’* .
< 1(’;}?’ J;d H‘/l “.;‘1
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LIEN,

5. ‘The Company shall bve a fist and perznonnt hien and charge wyaileblo at law and in
ezuity upon ol shaves held by each Momber whother selely ot jointly with othar Membors, and
upon ali dividends and bonuses dQeclaved in respect thereof for 2]l monays owing, whother golely or
joinfly, by, and oll liabilitiss gnd obligations, whether sole or joint, of such Member to fhe

Compnny.

¢

6. All av any Shares upon which the Contprny hins o lien may, for tho purpose of sauisfying
anch lien, be sold by the Divectors, subjeet to the provisions of the nexb succeeding axticle. The
proceeds of any such sule shall be applied, first, in payment of the costs and expenses econnected
with such sale, secondly, in or towords sntisfuction of the debts, lishilities, or obligntions in
respeet of which such sele was made, and the surpins (if ony) shall be paid to the porson whose

Shares were <o sold, or his executors or sdministeptors,

.

7. No such sale shail be made unlesd and uniil potice in writing shall have been given to
the Member whoso Sbares it is proposed to sell, or his executors or administrators, requiring him
or them to pay the amount due to the Company or to discharge the snidl linbilities or obligabions,
and defouls shall have beon mado by him or them for seven {nys from the date of service of such

noties in complying with such requisition.

8, 'The validity of the sale of or purchaser’s title to any Sharo sold to satisfy a lien, shall
not, after the purcheser’s name has been entered on the reg_.fistér in_ vespect of such Share, be
impeached by ony person, notwithstanding any irregulavity in the procecdings incidentel to such
ale; mnd upon such enbry being made the purchaser shall be deemed the holder of such Share
discharged from afl ealls due prior to the purchase and tho exelusivo temedy (if any) of the former
bolder of such shave, or of any person clguiming under or through him, shall be in danages and

againgt the Compuny.

9. The DBoard may refuse fo vegister any transfer of Shares upon which the Company has o
lion, and any transfer of Bhares to a Prangferes who is, in tho opinion of the Board, an
irresponsgible porson, or who is, in the like opinion, divecbly or indirectly inierested in or connected
with any Compuny, firm, ov persons carrying on or proposing to earry on uny business, trade, ov
opetation, which the Compuny is nuthorised to carry on, or who is, for any other reason, in the
like opinion, an undesitable porson to admit ag o Momber of the Company, and the Bomrd
ghall in no case be bound to assign any reason for refusing to register any transfor,

CAPITAL.

10. ''he Company may from time to time by specinl resolution reduce its eapital in any
manner thut may seem oxpedient subjeet to the provisions of the Companies Acbts 1862 to 1900,
and may olso by gpeeial resolulion consolidate o mth.divide its Bhares or any of them,

11, The words ¢ excopt 50 fnr as is otherwise provided by the conditions of issue ™ shall he
deemed to bo inserted at the end of clause 28 of Table “ A",

MBETINGS.

19, Tho Stabutory Meebing shall be held aecording to tho provisions of Section 12 of the
Companies Ack 1900 ak such place and hour s the Directors muy determine,
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13, Subsequent Genernl Meatings shall bo held oneo in every year ot such place and hour as
tho Divectors muy detormino, Sueh Meotings shall bo eallod © Ordinary " Meetings,

14, Any General Meoting other than’ the Statutory or an Ovdinary Meoting shall be called an
“ Exterovdinuey » Meating.

15, The Divectors may, whenaver bhey think fib, and shall upon & requisition being made
nud deposited in nceotdance with the provisions of s, 18 of the Companies Act 1900, convene un
IExteaordinary Meoting.

16. The word “two” shell ba substituled for the woid “fivo” in clauses 42 and 48 of
Tabla v A 7, '

QUORUM,

17. The quorum fov & General Meoting shall be thres Mombers personully present. No
business shall bo transncted nt any General Meeling, excopt the declariion of o dividend, unless a
quorum be present ab the time whon the Maating proceeds to business. Tor the purposes of this
arliclo, joint holdors of n Shavs shall be deomed to bo ono Momber only,

18, 'the words * the Members preseut shall be deemed to be s quorunt ”* shall bo aubstituled
for the words « it shull be adjouined sine die " in elanse 88 of Pubie « A ”,

YOIRS.

19.  Every Member shall have one vole for evéry Share bold by him.

)

DIRECTORS.

20. The number of Directors shull not boe less than two nor move than five. The first
Directors shall be the snid Sanson Brewks and the snid Augustus Henry Marks, Tho Directors
may, subjeet a8 eforesaid, from timo o time appoint any other parson or persons to be o Director

or Diveetors,

21. Except as hereinafter provided the qualifiention of an Owdinary Divector shall bo the
holding in his own right of Ordinary Shares in the eapital of the Company to the nominal
amount of £30 or sueh other nominael amount as may from time to time bo fixed by the Direetors,

22, Subjeet to cluuse 27 and so loug us ho holds not less than 250 Bhares in the Company
cach of them the suid Samson Breaks and Angustbus Henry Marks shall continue to ba o Divector
and whilst holding offies by virtue of this provision shall bo ealled n Permanent Director and if by
resignation ho ceases to be a Permanent Dizector he shall if qualified be deemed to have bheon
thersupon elected an Ordinary Dircclor, Provinen atavavs that the said Samson Breaks shall bo
entitled to at any time nominale hig son John Willinm Brenks to such oflice of Permanent
Dircetor in the plaee of him the seid ‘Sn,mson Breaks and the Company shall have power to
appoink and shall within one calendar month from buing requived by the said Samson Breaks go
to do duly appoint to such office tho said John William Branks who shall hold the sane upon the
lilke terms as the seid Samson Breaks save only the present powor of substitution and save that
tho snid John William Breaks shall be deemed to hold the requisite qualifiention for offieo whothor
a8 Permanent or Ordinery Divector so long as tho required qualification stands in the nume of tha
suid Samson Breaks or in the nemos of the trustees of his Will or of his personal ropresentaiivos,

T o
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28, Tach Permaneut Director fov the time boing shull bo entitled to o salary of £4 per weak
aud tho salavy of tho said John Williain Breaks os Perninnont Director shall acerue to him from
tho date of such nomination ug aforesaid,

24, The said John Willinm Brouks may conbinve to act ns Secretary notwithstanding his
appointment ns o Permanent Divector unless fho Company shall otherwise detormina bub in such
eage of dual cepacity he shall i respeet thoreof be entitled o one salary only namely that of

& Permanont Divectoy,

25, he Owdinary Directors shal) be puid oub of the funds of the Company for remuneration
for their sorviees sueh sum (if any) ns the Company may from bime to time detormine and sueh
remunerstion shall be divided among fhem (if more then ong) in such proportions and manner as
suelr Ordinary Divectors may detarmine,

26, A Resolution in writing which is signed by all the Dircelors for the time being in oflice
shall Tiwve the same effect and be of tho same validily as if o quorum of Direstors had -duly mot
togethor and forwnlly pussed the sume,

VACATION OF ORFIoR.
7. Whe offico of o Divector shall ipso facto b yacnted

(¢) TF he shall not within t.Wo months from the date of his appointnient be quelified or
it therenftor his qualifiention ceuses, or /

() It he holls uny other oflice or place of profit under the Company except that of a
Permaneni or Managing Director or Seeretary, or

(¢) If hie becomes g Lumnptie or of unsound mind, or )

(#) I he by notiee in \\'L'itiné' bo the Company resigng hig offico,

41

28, The office of u Nirgater (Permunent or ot11013éﬁisu) shall not bo vacnled by roason of his

contracting or. entering into any artangoment with the Company or Dy renson of his being

interested us o Mewber of gn ¥y Corporation, Compuany, or 'l’m-lnursbip in any confract or
urrengement in which tho Company may also have an inberest ; and no Divector shell be liable to
aceowtt for any proiit devived from any sueh eontrnct or arrangomoent, nor shall any such contrack
or arrangement bo avoided, by rongon only of n Director boing intorpatad thorein, But the nature
¢ the intorest of any Direclor in any sueh eontract or arvengement shall be diseloseq to the Bonrd

- wslore or ot the Meating of the Board aé which guelr contruct or rrangoment is detorminegd upon,

or if hig intorost doos nob exist u tho time of such determinntion, thon at the first Mooting of the
Bonrd aftor the nequisition of hig interost,

RETIREMENT AND ELEUTION.

29. At the brdinary Meoting in the yenr 1907 and o he Ordinary Megting in every
subsequent year one third of the Ordinary Divectors (if any) for the time being, or if theiy nuinboy
is not » multipla of three, then $he number neavest to one thirg shall rotiroe from oflico. But this
artiele sholl not apply to an y Pormanent or Managing Director and no Permonont or Managing
Dircetor shall bo takon into necount in determining the rotation in which the othor Directors nre
to relire,

80. In every yoar the Direstory bo rebira shall be thoge who have beon longest in oflico; and

whore two or more Directors have held office for an equal langth of bime, tho Direstor or Direetors
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to retire shall, unless thoy agree mitong themselves, be dotermined by ballot, A rotiring Dir eetor
shall ba re-eligible.

8L, Tho Company af the General Meeting at which any Directors retive by rotation as
afovesnid shall, unless it bo determined to reduce the number of Directors, fill up the vaeited
offiees, and mey fill up any other offices for the time being vacani. If at any Meeting abt which
an clection of Divectors ought to take place the places of the vacating Directors are neb jilled up,
the vacating Diveetors, or sueh of them as have not had their places filled up, shall, if willing so
to do, continne in ofice until the Ordinavy Meoting in the next yerr, and so on from thme fo time
antil their places are filled,

MANAGING DIRECTORE.

82. 'The Directors may nb any time and from time to time appoint any one or more of their 4

body to he Managing Director or Mannging Divectors of the Company, for such period (fixed or
otherwise) and at such remunerstion {either by way of fixed salary, or commission on of
participation in sales or profits, or by bwo or more of thoso modes) us thay may think fit and may,
subject to the terms of any agrecment between him and tho Company, ot any time remove any
Managing Divecior fvom office.

SEORLTARY.

88, Tho first Scerelary of tho Company shall bo the snid John Willism Brenks,

DIVIDIINDS,

84. Lhe Directors may, with the sanction of theCompany in General Meeling from time to
time deelare, out of the nett profits of the Company, ¢ dividend or bonus, or both, to ba paid to
tho Members in aceordunce with their rights; and the Direclors may, without such sunction, pay
to the Members from Lime to time such intorim dividonds as appesr to the Board to be justified by

the profits of the Compuiy.

85. All dividends and bonusos shull subject to the rights of fhe holders of any Shares isaned
under any speeial arvnvgement, be payable in proportion to the amount paid up on the Shares
held by the Members respectively. Amounts for the timo being paid up in advance of calls shall

not be tuken ino necount in ascertaining tho nmount of dividond payablo on the Shares in respect

of which amounts have been so paid up.

86, Dividends may bo paid in ensh or speeio, or bolh, and in particular in fully paid up
Shaves of other Compunies. T any difficnity sball arise in the apportionmont among the
Members of any assets digtributable by way of dividend, such diflienlty shall be determined by the

Divectors,

ACCOUNTS.

87. 'The Directors shall ewuse true necounts to be kept of tho sloek-in-trade and of the assets,
eredity, nnd labilities of tho Compnny, and of sll sums received and expended by the Company,

and the matiers in raspect of which such receipb and expendilura take place.

88, U'ho account and other books of the Company shall bo kepl at ihe registered office of fhe
Company, or ab such other place ng the Direclors may from time to time delermino, ond such
books shall not, subjeet to the provisions of the Companies Acts 1862 to 1000, be opon to

C e s % s emh e e
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inspection by the Mombers of the Company excapt with the sanction of tho Posrd or of fhe C;
1.

Company in Genoral Meebing.
CATILS ON SHARES. @}\i
19 snd 47 of Tnble “A” ghall be deemned fo

29, The word “enll™ in clauses 6, 17, 18,

include sums payebla in respect of any Share by instalmenls.

DEgCIFGRE OF SunstitIBLnks.
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is this day Tncorporated under the Compnnies’ Aets, 1862 to 1900, and

Stamp Duty on Capital £ Jod i D ‘/YL—F%/Q«\M‘L‘ T

e ea v Cw A ts sy r g v weeon -

DURLICATE FOR THE FILE.

@ 4

ificate of Fweorporation

1
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. Cem v e . . .
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ym/’(/ 1;3 Uom;ﬁu‘ is -
Limited.. . \ 3
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Given under my hand at London this. | Z”LT‘T/{’Z"I/ - .dayof 7 3«*«?*7"’{"///{/ Y

H
H2

One Thousand Nine Hundred and_- /{/d,,o.’ /

tPees and Ieed Stamps £. é "/ }’ &

Legistrar of Juint Stock Companies,
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-~ THE GOMPANIES ACTS, 1862 TO 1900.("3

7 3

S. BREAKS & SON LIMITED. s

Special Resolution.

L T PN

PASSED, the 22nd day of May, 1008, CONFIRMED, the 19th day of Juns, 1908,"

Motice is hereby given that a an EXTrAORDINARY GENERAL Minming of
the above named Company duly convened and held at the offices of Mr, Alfred Hutley,
Solicitor, 53, Albion Street, Leeds, on the 2znd day qf May, 1908, the following
Resolution was passed ; and at a subsequent EXTRAORDINARY GENERAL MeeTING of the
said Company duly convened and held at the same place on the 19th day of June, 1908,

the said Resolution was duly confirned.

REGIS ¢ ;‘.prﬁ}
- SPECIAL RESOLUTION.

3 60732 |
“ That the Company shall be a private Company within the meanin@ Bmwgﬁgl

\ ?i 37 of the Companies Act, 1907, and accordingly :

[RTYR

e (@) That the Directors shall be at liberty in their absolute discretion and without
< nry - . . .
A assigning any reason to refusé to register any trausfer of shares in any case in
i,-‘:g which they shall think fit to exercise such power of refusal
- (b) That the number of members of the Company exclusive of persons who are in
i the employment of the Company shall be restricted to 50 and
(c) That any iuvitation to the public to subseribe for aiy shares, debentures or
_ debenture stock of the Company shall be and is hereby prolibited,”
=
.5‘/}
& 2atep this tgth day of June, 1908,
W , P 7
49 e AL
e etd Lok .
' U Aeveta ncx
-~ PNV
Cefh o ﬂ/‘{/f”( t€o
— - .
ot Cadre Fay .
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No. or CerTricATE 87,91l

“OHE COMPANIES * ACTS, 1908 AND 1918”

i -
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=

T

COMPANY LIMITED BY SHARES.

— Ty

(COPY)

L Sypecinl Besolution

(Pursuant to the Jompanios {Consolidation) Act 1908, Sections 8, 69 and 70)

S. BREAKS & SON,

LIMITED.

Passed bl June, 1917. Confirmed 26th June, 1917_/

Az an ExrnaorpiNany GEnenan MEpTNG of the Members of the abo e-1j}£}nec1
_ 2 Park Place,inilhe

a3,

o

Company, duly convened, and beld at':A-{&l

L] 4

city of Leeds . it’ -
Worko —ia-thoCounby—of—Yorl, on the st day of June, 1917, thg'following
" B ] J ’ ¥y ’ o =)
! ‘ 4

/

= GPECIAL RESOLUTION was duly passed; and at A subsequént LXTRA-
ORDINARY (GENERAL MEETING of the Members of the said Oompziny, also duly
Regl stered Office of the Company,Wyke in the Gounty of York

convened, and held ab the A-e,a.me—-pl&ee,—- oh ‘the 26th day of June, 1917, the

following SPECIAL RESOLUTION was duly confirmed :—

That the name of the Company be changed to “ A. H. Marks &
Company, Limited.”

a «
& . ! A
- Ko Secrdary. J’i”}’“‘r
Filed with the Registrar of Joint Stock Companics ~ , L R Fa ?Tf“ 2 -

on ‘the 1,7? day of June, 1917 \})
Sy, )

ij s
ATHERTONS, 0\‘) e

LIMIT *3,
COMPANY REGIATLATION AGENTS, ﬁ]\)
£ & B4, CHANGL LY LAHLE, ’

A .
el ¥ 57 JUN 1917 -
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OOMPANY LIMITED BY SHARES.

(COPY)

;%p.enal %R.eznhﬁrnn
S. BREAKS &S@N

LIMITED

'
ki

LUA\TGI\G P NAM.IJ or THE COMPA‘\TY
1o A, L MARKS & OOMPA\IY LIMITI]D

‘ Passed 5th  June, 1917,
Confirmed 26th June, 1917,

Registered 27{/ June, 1917, L
ALFRED HUTLEY,:

Solicitor, N

Leeps, ot

ATHERTONS, LIMITED
03 & 6f, CHANUERY TANE, LONDON, W.C,

T e e wee
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LU, INO, V&
It iz requested thak any roply to Lhis Jotter
© may Ls addeessed to the Complrotler of the
Companies Depuriment, Honvd of "l'eads, 65,
WhiteLall, London, 8., (Telegraphio Address; § .W ol
# Companivs, Parl, London') and that the
Eollowing munber muy be quoted i— 5858

(S

Gentlemen, _
S. BREAKS & SON LIMITED
With veforence to your application of the BrdJuly Tam
W ANy directed by the Boatd of Trade to infm:m you that they approve‘ot‘ the name of

A1
of
/

the above-named Company being changed to "A, H, MABES & COMPA'})',(X, LINITED®

This commumcatmn sbould be tendered to the Registrar of Joint Stoek

Compsanies, - Somerse'b Houlse, S'bmnd W. G, 2

r,'

as his a,uthomty for eni,euna' tlie new name on the Register, zm(l foi 1ssmng

I . /
Jas -

S ey e . Sep o A e e AT T T
. w .
i . .
. . .

his Certificate under Sectlon 8 (4) ‘of the Companies (Consolidation) Act, 1908,
A Postal Order for 5/-, made payable to the Commissioners of Inlund Revenug,
must, At the same time be forwarded to the Registrar i payment of the
Registration fee. )
‘%&»; SR
“ /' L’ I am, Geptlemen,
‘ S aruli: 4. Bl lad
mEG ide_P\.UD Your obedient Servant,
R R W E .
, | h,w&‘imwﬁ N
24 JULIBI7_ .
w )

Athertoss Limited,
63 & 64, Chancory Lane,
Ww.C. 2

(x) (71656) Wt, 30740/80A 500 11.16 W I & L

ATILER”ONS
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Certificate of Chamge of Tame.
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having, ‘Wlﬁll the sanotion of a Special Resolution of the said Company, and with the -

approval of the BOAT{,D or TRAD]], changed its name, is now callcd the

and I have entered such new name on the Register accordingty.

Given under my hand at London, this ngﬂtyf Mday of }4& Y o
6

One Thonsand Nine Hundred a,nd_dfwtem/@e,yu e

Q %f’

dssistont Registrar of Joint Stock Companies.

Cortificate roocxved by Ploynet, i CLLL,M{M ,‘glg,

Dato.. 46 O gunby g
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No. of Company 87911

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Passed the 31st day of January, 1961

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company held at 29 East Parade, Lceds I, on the 3Ist day of January, 1961, the
foilowing Resolutions were duly passed as SPECIAL RESOLUTIONS :—

gev
SPECIAL RESOLUTIONS T

“ 1, That the regulations contained in the printed document §ibi
Meeting and for the purpose of identification signed by the QhaiPman h d?
be approved and adopted as the Articles of Association of :thry Compmg n

substitution for and to the exclusion of all the existing Articles rcof. o

2, That it is desirable that the sum of £27,000 . (being part of this e
standing to the credit of the Profit and Loss Account of the Company) tysetpital-
ised and accordingly that such sum be set free for distribution amongst the
members of the Company who at the date of the passing of this resolution are
the holders of the issued 3,000 Ordinary Shares of £] each in the capital of the 2 0
Company in the proportions in which they would have been entitled thereto if
distributed by way of dividend and that the said sum of £27,000 be applied by
the directors in paying up in full the £27,000 6% Unsccured Participating Loan
Stock of the Company (lo be constituted forthwith by a Deed Poll in the terms
of a draft Deed produced to this mecting and for identification signed by the
Chairman hereof) and that such Loan Stock (o be allotted to and distributed
by the directors credited as fully paid up to and amongst the holders of the
said Ordinary Shares of £1 cach or as they may direct in the proporticn of £9
in nominal amount of such Loan Stock for every one Ordinary Share held and
that the suid allotment and distribution of such Loan Stock be accepted by
such holders in full satisfaction of their shares and interest in the said capitalised

sum,” .
. Z’ M B

- " —
—Cidirman. ; s
'
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A H. MARKS & COMPA
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passed hthe 3Ist day o January, ' 1961)
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NOTE :~Tlus is a print of the New Articles of Assoclation of A, 1. Marks & Company, Limited,
adopted pursuant to a SPECIAL RESOLUTION passed at an Exteaor inary General
Meeting of the Company on the 3lst day of January, 1961, and for the purpose of
identification signed by the Chaixman thereof,

Aarr
a2

Chairman,

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

cies of fAssociation

of

A. H. MARKS & COMPANY, LIMITED

msh A

Rew. Ari

{Adopted pursuant to a Special Resolution
passed on the 31st day of January 1961).

1. The regulations contained or referred to in Part 11 of Table “A” of the First
Schedule of the Companies Act 1948 (hercinafter called * Table A™) shal) apply to
the company save and so far as herein expressly mentioned, In case of any conflict
between the provisions of Taile “A” and the provisions of these Articles, the
provisions of these Articles shall prevail.

2. (@) Regulation 3 of Part 1L of Table “A” shall not apply to the company.
The directors may decline to register a transler ;

(i) of a share not [ully paid to a person of whom they do not approve ;
and

(i) of a sharc on which thc company has a lien : and shall refusc to
register a transfer which would increase the number ol members
beyond the limit ‘specified in regulation 2 of Part 11 of Table “A”,

(b) Subject to the last sub-clause the directors may not decline to register he
transfer of a share (o :

(i) a member of the family (as defined below) of the registered holder
(whether or not deceased or bankrupt), or

(i) another member of the company, or

(itf) a member of the family (as defined below) of another member of the
company, or

{iv) to a new trustec or tru fees on a change or appointment of new Lrustees
of a trust of shares uider a )amily settlement or will or to a beneficiary
under a familvy itiement. Tl expression “ family settlement » shail
have the meaning aseritsed thereto by paragraph 3 (2) (b) of the Seventh
Scheduie to the Act.

(A * member of the family” of any person shall for this purpose include
that person’s husband, wife, son, daughter, son-in-law, daughter-in-law,
grandehild, or other direct issue or father, mother, grandfather, grand
mother, brother, sister, father-in-law, mother-in-law, brotlier-in-law,
sister-in-law, nephew or niece but no other person. For the purpose of
this scction the stepchild, adopted child or illegitimate child of any person
shail be deemed to be that person’s chifd).



T {c) No rmember shail transfer any sbrre ig anyone other (han the persons
specified in the last sub-clause gxcept in uecordance with the following

Pravisions :

(i} A membar desirous of transferring his shares (hereinafter calted “the
selling member™) shall give notice (hereinafter called “the notice of
sale”) to the secretary ol the company containing an offer to sell the
same, and stating the number of shares which he desires to transfer
and the price which he is willing to accept for such shares.

(ii) "The Secretary shall thereupon send to cach of the other members of
the company and the holders of any unsecured loan stock of the
company a circular containing the same particulars, and naming a
day (being fourleen days after the receipt by him of the notice of sale)
on or before which offers to purchase the same will be received. [f
on or before the day so named offers to purchase all or any of the
shares referred to in the notice of sale at the price named shall be
reccived from members of the company and the holders of any
unsecured loan stock of the company by the secrctary, he shall, as
agent for the sefling member and the proposing purchaser or
purchasers declare a contract of sale to be concluded, and shall give
notice thereof to the seliing member and the purchaser or purchasers

(iii) If the offers for purchase shall together constitute offers to purchase
¢ a greater number of shares than those offered for sale, the shares
e oifered for sale shall be divided among the proposing purchasers in
A the proportions as fixed by the directors provided that no proposing
1 purchaser shall be liable to take more shares thaui those he shall have
SR offered to purchase, and any shares, which cafinot be so divided as

aforesaid without creating fractions shall be apportioned by lot among
the proposing purchasers, The selling member and the persons
declared fo be the purchasers of the shares shall give effect to the
contract or contracts so made as aforesaid by the execution of proper
transfers. and _the payment of the purchase price. «Subject to sub-
clause (&;shereat such, transfers shall be registered by ‘the directors.

(iv) If within iweaty-one days aflter the service of the notice of sale on the
saeretary (or within 21 days of the fixing of the fair value where
necessaty under sub-clause (c) (vi) hercof) the selling member shall
not receive notice that his offer to sell has been accepted on behalf of
some member or members of the company or holder or holders of any
joan stock of the company, he may within six months from the date
of serving the notice of sale sell or dispose of the shares referred to
in such notice of sale, or so many of them as shall not have been agreed

L to be purchased by a member or members of the company or holder

o or holders of any loan stock of the company to any other person,

3 provided that such sale or dispusal be at-a price not less than that
i named in the nofice of sale and subject (o sub-clause {a) hereof the
g directors shall register such transfer accordingly.

(V) A notice of sale may be renewed from time to time, but the offer
therein contained shall not be withdrawn until the cxpiration of twenty-
one days from the time of the service thereof on the sceretary.

o (vi) A transfer signed by a member contrary 1o this sub-clause shall have
T effect only as a notice of sale given at the time such transfer is sub-

13 . . .

mitted to the company in respect of the sharcs therein purporied (o
£ be transferred and stating as the price he is willing to accept the price
if;v_}.; (if any) mentioned in the transfer, or if no price is mentioned in the
i transfer, then the fair value to be fixed by the auditors (or other
*, accountant nominated by the auditors) as set out in sub-clause ()
B hercof.,

e .

13 (d) At any iime

i

z‘ (i) after twelve months from the death or bankruptey of a member, and
? (i} if the person entitled to the shares of that member in consequence of
is the death or bankruptey (herein called the representative) has not

then made an clection pursuant to regulation 30 of Part 1 of Table A"
or if although he has then made an clection there remains afier six
months of such clection any of such shares that have not then been
the subject of a registration since the death or bankruptey

then (without prejudice to their powers under regulation 32 of Part I of Table “A™
the directors may serve notice on the representative invoking this clause whereupon
unless fhe representative shall procure a registration of the same wilhin three
months :

\.__
gt e o e
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(a) The dicectors then shall instruct the auditors for if the auditors refuse, then
any accountant nominated for the purpose by the auditors) to fix a fair
value for such shares the value so fixd bemy conclusive and binding on
all parties, and ' C '

(b) the same consequence shall then follow as though the representative had
given notice of sale at the time the fair value is so fixed in respect of such
shares (or remuining shares as the case may be) naming the fair value so
fixed as the price he is willing to ‘aceept for the same.

3. Regulation 75 of Part T of Table “A™ shall not apply to the company. Tha
nunllbers of directors of the company shall not be less than three nor mare than
twelve, ’ ‘

4. The proviso to regulation 79 of Part J of Table “A” shall not apply to the
company. .

5. Sub-clauses 2 and 4 of regulation 84 of Part 1 of Table “A™* shall not apply to
the company and a director may vote and count towards a quorim on any contract

- or matter notwithstanding any interest he may have therein. ,

6. {a) In this Article :— , .
© “the Unsecured Loan Stock ” means the £27,000 6 per cent. Unsecured
- Participating Loan Steck of the company constituted by a Deed Poll
dated the 31st day of January 1961 . '

‘* Stockholders ” means the '1'egi§iércd holdets for the time being of the
_Unsecured Loan Stock,

** participating interest ” has the meaning ascribed (o it in the said Deed
Poll. . ' ¢ .

(b) ‘So long as the 'U'flsecurc;l Loan Stock remains outstanding, if on any Ist -

January no participating interest shall be payable under the said Deed Poll,
then and until participating interest shall become payable thercunder the

Stockholders shall be entitled to appoint some person selected by them as

a divector of the company and to rermove and replace any person so
appointed. A person $o appointed shall not be required to hold any
share qualification. ‘ )

(¢) Any such appointment, removal or replacement shall be effected by notice
in writing to the company signed by the holderi of-more thun half of the
‘Unsecured Loan Stock or by an ordinary resoiution passed at a meeting

of the Stockholders conyened and held in accordance with the provisions,

in that behalf contained in the said Deed Poll.
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o Rrticles of Association

| ‘ OF - ) ! o Wad
A H. MARKS & COMPARY, |y .

© LIMITED

(Adopted porsuant to a Special- Resolution
passcd the 31st day of Janvary, 1961) -

HEPWORTH & CHADWICK
Solicitors

GUILDFORD CHAMBERS
111 THE HEADEOW

LEEDS 1

Brosdlay & Butler, Leeds
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*ﬁ% SPECILAL ppd CRDINARY RESOLUTLONS
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Ao¥le MARKS & COMPANY , LIMUIED
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Passed the 24un day of Mapreh 1969

—— lvn e -

A% an EXTRAORDIN ARY GENERAL MERTTHG of fhe Mombors of the

abovesnangd Company duly coavened and hild at Wyke,

Braﬂford on Monday the 24ty day of March, 1969 the Bub foined
. Regolutiony reaspectively numﬁe“ad A I (&ncluuive) wora

vuly passed as SPECTAL RESOLUTTONS and the sulijoined

Resolutionsg regpeetdyvely npmbered & and 5 wepe duly pnssed

o8 DRDINARY RESOLUTIONS ¢ -

B .
-

BPECTAL RESOLUTIONS

T That o Aznticls 2 of tha Combany o Articies of

Assoclation Shore be substliduted (ne srioting Avtlele 2 with
'é@ the follouiug alterations, wimi.

aa Articie 2ib) won doletion of Shy wopss Ve mthes
direct dsanen “@wundfuﬁnmrg prandmotbor. father-in.
law, mobhersin.lay, Bess b e dne Lavw, alatorsinetap?

and the addltlons at the and thieraod ol the following:..

() a person certified BY a Diveetor Lo be in Ghe
aztive employ of tha companyl

In Ardlele 2 Y1) £ho subotitution of she wapis

: "tuenty wight days® for the words "Pourtasn dayan
ﬁ% in e Dourth Line theresfs,

In drtlele 2{e) {(444) the additiuon of Ghe Pellovlag
wemis *f{Lolng as neurLy as may be in propestion to
Lha £ ¢ a9 thes hald hy dho pﬁopﬁzing“p“rgygﬂwrujm
aftws v words "aw Pimed by Bie Dl ~

Seur . sne bhoreod.

-
B AN
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In Article 2(c){iv) and 2(c)(¥w) the substitution of

. the words “"forty duys" for the words "twenty onc

days” and for tha Lfigures and words "21 days®,

That the following Ariticles to be numbered 1A and 5A he

addod after fhe exdsiing Articles 4 and 5 of the Company®s =,

Articles of aAssoclation respectively, vizi-

Jo

24 All new shares shall, before issue, be offered

to such persons as at the date of the offer are

entitled to recseiwve notlees from the Company of

genernl maetings in proportion, as nearly as the
circumstances admit, to the amount of the existing

shares to which they are entitled, The offer shall

be made by notice aspecifying the number of sharee

offered, and limliting a time within which the offer,

if not ascepted, will be deemed to be declined, and &~
after the expiration of that time, oxr on the recelpt :
of an intimation Irom the person to whom the offer

is made that he declinss to accept the shares

offored, the Directors may dispose of those sharesn

in such manner as they think most benefinial to the
Company. The Directors may likewise so dispose of

any new shares which (by reason of the ratiec which

the new shares hear to shares held by persouns

entitled to an offer of new shares) camnot, in the

option of the Directors, be convenicently offered

under thig Article.

54 The last mentence of Clause 98 of Table A to the -
Companf@s”&ct 1948 shall not apply te the Company. .., .

That the oxisting Article 6 be deleted and the following

substitutede~

6 Bach Dirgcetor phall have the power t£o nominate

by writing undor his hand another Director or with

the approval of a majority of #he other Directors

any other person to act as alternnte Direcctor in his

place at any Meeting of the Diraectors at which he 4s o
unable to be present and at file discredion to remove -
such alternate Director and on such appointment being

mada the alternate Director shall (excopt as regards

the power to appoint an alternate and if and when
applicable ns regards share qualificatlon) be subjest

in all respects to the terms and sonditions existing

with reference Yo the other Directors of the Company

and each alternative Director whilat acting in the

place of the absent Director shall exercises and dlge

charge all the duties of the Dirsctor he represents

but shall ook to such Director solely for his

remuneration as altermnate Director. Any Directoxr @@
¢f the Company who ip appointed an olternate Director

shall be entliled to vote at a Meeting of Direccters

on behalf of the Nirector se appointing him ae

distinet from the vwoto to which he ip entitled 4in

his own capacity @s a Director of the Company and

ahall alse be considered as two Directors oy fhe

purpese o2 making a quorum oX Dirsctors, Any person
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appointed asg an alternate Director shall vacatas hi
offifica as sueh alternate Director if and when the

Director by whom he has been appointed vacates hia
cffitse as Directoyp.

o S
CRDINARY RESOLUTIONS

FPhat the capital orf the Company be increas: ! from

£5,000 divided inte 5:000 shares of £1 each (ot which
»O00 are issued and fully pald) to £20,000 divided
into 400,000 shares of 1/~ each by the subdivision of
euch of ‘the existing shares of £1 into “wenty shares
of 1/~ &nd the creation of 300,000 shares of 1/~ waen,”

"That {the Directors having so recommended) 1t is . .
desirable to capitalize £12,000 of the amount for the
time being standing %o the crodit of Profit end Loss
Account of the Company and accordingly that auch sum
bz get free for distribution among the members who
weuld have beon entitled thereto i distributed by

way of dividend and in the same propoytions on
¢ondition that the same be not paid in cash but applied
in paying up iw full 240,000 unissued shares of 1/-
each to be alletted and distributed credited as fully
pald in the proportion of four such new shared for '
each share held at the date of the passing of thipg
Resolution and so that auch new shares shall not rank
for dividends declared in respect of the yeayr of the
Company onding on 30th June 1969 but shall otherwiaq
rank for divideng pard passu in all respects with the
oxisting capltal of the Company . ¥ o

d .
ST "
W%.W@K“ .
L. Mo ATTMARKS
CHAZLRMAN
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THE COMPANIES AOTS 1948 76 196 ;7 £ g")
ﬁ*’

Notice of Increase in Nominal Capital, 1\
pursuant to Section 68 of the Companies Act, 1948,

“iame Ao H. MARKS & COMPANY,
P

of
{Co-apany

Limitad.

s )

: Thes Notice must bo sont to the Registrar within 16 days from ths date of the passing of the Resolution by which @
’ﬁ' the Increase hns been authorised, under a penalty for default.

A Statement of the increase of the Nominal Capital must be filed pursuant to
5. 112, Stamp Act, 1891, as amended by S, 39 of the Finance Act, 1920. If not so filed
witiin 15 days of the passing of the Resolution, interest on the duty at the rate of 5% per

ansinm will be charged by virtue of S, 5 of the Revenue Act, 1903.

— . e
o o et sl ————— ]

£ve. anted by ‘\ % w:;f;, e L B |

& e \
S )}
Lx -0
NI G S

PuBLisHED AND SoLb BY

WATERLOW & SONS LIMITED
LAW AND COMPANIES’ STATIONERS AND REGISTRATION AGENTS,

85 & 86, London Wall, London, J5.C.2
109, The Headrow, Leeds 1

Pro sntor’s Reference

oala
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TO THE REGISTRAR OF COMPANIES,

A. B, MARKS & COMPANY,

>,

section 63 of The Companies Act, 1948, that by (a)n Ordinary .

Limited, hereby gives you notice pursuant to

Resolution of the Company dated the,_twentv-fourth

Maxch , 19_69 the nominal Capital of the Company has been

increased by the addition thereto of the sum of £15,000

beyond the Registered Capital of £_5,000

The additional Capital is divided as follows :—

Number of Shares Class of Shares Nominal amount
of ench share
300,000

L
Ordinary ls. each

The Conditions (b) subject to which the new Shares have been or are to be issued axe
a8 follows :—

Subject to any special riphts or rest
conferred oxr imposcd upon the 300,000

ls each or any part theveof at the
the sume are to rank pari passu as
existing shares of ls. cacl iu the

rictions whiceh may be
newly ereated sharcs of
time of lssue of such shareg
one c¢lass with the
capital of the Company,

Signature \f%//’l'l;%f [ W .
(State whether Director-or '§ecretar1/.-) .

Dated the Ll T day of_ MV]‘V/] 19 éC‘/

(a) “Ordinary,” “Extraordinary,” or " Spesisl,”
(b} e.g., voting rights, dividend rights, winding up rights, ete,
(If any of the new Shares are Preference Shares stole whether they are »adcemable

or not )

day of.




«!o. of Company.

THE STAMP ACT, 1891
(54 & 55 Vier., Ci 39)

COMPANY LIMITED BY SHARES

of

A Tt L MABKS . G ZOMBANY g e s s+ s o s

LIMITED

Pursuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920 and
Section 41 of the Finance Act 1933.

YO TE—The Stamp Duty on an increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £100.

Thi: Statement is to be filed with the Notice of Imerease which must be filed
jursuant to Section 63 (1) of the Companies Act 1948. If not so filed within
'5 days after the passing of the Resolution by which the Capital is increased,
‘aterest on the duty at the rate of 5 per cent. per annum from the date of the
j assing of the Resolution is also payable. (Section 5 of the Revenue Act 1903)

v ted by JUST AND COMPANY LTD.

e vem Company Printers and Registratios Bento..
;r—”ﬁ‘ * B ':‘\: “: . . 2, 4‘.1,@‘5-__"_ '
A CoTE, R 1 NEW OXNTORD STREET, L ﬁﬁﬁ%ﬁg&%
................ ey ‘-m...............‘.:...vk’,'.r;\;_ "~ s BAT) 7
E(\/ “(/ : ‘»h,% Telephone ; TEMPLE BA 1‘{%7 M"‘%;@;z
S ¥ TR ey,
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THE NOMINAL CAPITAL

OF

has by a Resolution of the Conhpany dated.., Hl&ﬁldwai‘wwchbeon o

increased by the addition thereto of the sum of 5(-};.:5..,...9.0.04

divided into......300., 000 Sharégs of . 18 each,

beyond the registered Capital of.......55.,000

/ :
*Slgnatuxe\ﬂé/ﬁ%&aé

T

Officer...... DIRECTOR

‘-a“',,‘n‘\

Dated the,.... 24th day of .......Maxeh oo 19695

*This Statement should be signed by a Director or Secretary of the Company,
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THE COMPANIES ACTS, 1862 TO 1600,
- THE COMPANIES ACTS, 1948 to 1967.

Tompany Limited by Sbaves.
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Memorandum 7t/
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Rew Articles of Association
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A. H. MARKS & COMPARY, LIMITED
o — e ——— T A am— h I
Incorporated the oth .day of March, 1900.
SOLICITORS,
SAMUEL WRIGHT, MORGAN & Co.
Burapronu,
, ALFRED HUTLEY,
e m/} LEereps,
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- Rew Articies of Association

THE COMPANILS ACUTS, 1862 TO 1800,
THE CUMPANIES ACTS, 1948 to 1967.

P e ———
—

Company Limited by Shaves.

Memorandum

AND

!,“ -

ol

ame

A. H. MARKS & COMPANY, LIMITED

. cmamsd e e

[ncorporated the gth day of March, 1900,

SOLICITORS,
SAMULL WRIGIT, MORGAN g\ Cu.,'
Branrors,
ALFRED HUTLLY,

[.zEns.
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No. 87011.

Certiticate of Fncovrporation.

3 bereby Cevtify hat 5. BREAKS & SON
LIMITED i this duy f'ﬁt‘(;:*pﬁfﬂk(ﬂl wnder the Gompanies dols, 1562

(w1900, and Ahat e Compurny b Limiteld,

Given wmder my Jwond ul Lwondon Hhis Nintle day of Mareh,

one thoasand wine Tndred aud sic,

IL 1, BARTLETT,
Hegistrar of Joint Stocl: Companies.
Iees and Deed Stamps, L6 1T 6

Staney Duly on Cupilal, £13 10 0 . :
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A. H. MARKS & COMPANY, LIMITED

FoThe maune of dhie Compuny is - "4 11, MAKS ’(,; COMPANY, LIMITEQ/%‘;

2o Registered Oflice of the Cowpany will Te sivanne tn Bugload, . -

o Fhe objects Tor which the Compuny is established nres—

THE COMPANIES ACTS, 1862 TO 1900.
Tokl COMPARTES ACTS,194H Lo 1y67.
COMPANY LIMITED BY SHARES.

5 R e R e e L T Tt
[P ——

divcimorandum of Alssociation

ap

e

-

() Mo geeey on the buainess of Muhafactacers ol wtd dewders e plecie wnl sty odids,

ehomienls, explosives wnd deysalieriss of evory hind wnd e neecssorics und ali

oty other netieles wnd things whetter o asunber elivaet o or enpable of I ing
o

convenioutly nuauafebivred or dealt in thercwitl,

"

(") "o ewrry onoany other bisiness or bosinesses whether sunufsetaring or otheswise:
which may seem o e Comgpueny seapuble of Leing conveniently cureivd on in
conneetion with the above or culenluted divestly o imdireetly o enhubee the salae
of render profitable or sere profitdle the Conpmng’s bisiugis or uny of ita

property or vights,

(") Mo purclmse or otberwise nequire and undertihe all or any part of the Wsiness,
propeety, and linhilities ol iy peeson, finn, sociery, or cowpany enrrying on any
Bisingss o0 isinessia swhicl tas Connpaviy i euthiorised o ewrey on ar poastascd of
property sutbinhle Tor the purposes of the Cosapng, siad wlae o porehias wnsd acpnie
winy buehinery, pland, stoek, appoecing, waderids, wod other propeety aod effeets asod

i eonneetion with, sl 10 eondact or Baguidite wad wind ey eny sseh basiness,

(¢ Tu apply Tor, parebice, or otherwise aequire nny Breitislh or loreign Patents, Licencees,
concessions il the lihe confordng an vselusive or sonsexchiaive or lmital digie
b use, o any inforuadion as Lo any invention which may scent enpalde of betg
ageed Tor iy of Lhe purpmses of the Compunyg, o the waguiaitton of which oy
seen adenlibel diveetly or ndiveetly 1o beneliv the Company 3 and o nae, excreise,
dovolop, sell, or granl Leenees i vespect ol or othory © el 0 uecount the

property, rights, wid informmtion so nequivel,

() Mo purehuso, tdio on Lenss or on yeuwdy or othor temey or in exchunge, birg, or
abherw s wapoiie any el oz pepsonsl property, wod uny vights ov jl!‘i\‘i!(.s',:l‘n whoael
the Cotpuny mey Wik nezeney ov comvenicnt with referenice to wny of teae
objects oe enpmble of being profitnbly denls with i conncetion with wny of the
Cowpuny's properly or nghty for the time being, wud in perticalir uny Jund,
buildings, cwemunls, licencw, palents, muchinery, volliug-atock, plant nnd
stock-in-trade,

(f) 'I'o pay for any properly ov rights aequiral by the Compuny eitlier in easkt or shaves
(with or withonut preferred or deferrul rights in respect of dividend or repaymcut ol
cupitl or vilierwise) and genewlly on such terd ws the Compuuy or the Directors

sldl delermine,

“gpecial Resolution poussed on Sth Jupe, 1947 changing name of
Company Lrom 5. Breaks & Son Limited.




s

H .

() Mo consteaet, iuintuin, eulaye, iproye, ralwes wod allor sy loddings or worhy ng
the Compnny o the oo iy deens Begessiiy or convesicnt for s PUrE s
of e Connpuy,

) ivest wsl des) witly e monepw ol thi Catnping w0t ionedisbely rogpirad wgp o
sl seenrition wnd fn wely e RHOaY Tron Bine Lo ting b delornoimad by e

Piveetop inedadmg tha pueeele of awny renf o Lot progerty of whntesor bl

o . :
W Mo kend o depoat noney laoor wile seeh persons, Corporstions, St or

iovernments wid wpou snely ton; s to the Divectors muy seens eaperdivat, and i

parbiendur o ur witle eistopers wd others hiing denlings with the frompithy wd

cither by woy of oy or Avunites or othicrwian and guwanfee the performance |

of cantruets by the Cormpny or wny such |iersOis,

(N Lo onter fow purtneeship e inlo uny wevangeneny for shuriaiy prolits, nmalgamion,

wion ol intereats, co-uperntion, joing adyentiee, veclirten!  concesions, or

otherwise Wil wity person or COtUpIULY CSying on or wigaged i niy lntsiness or

A

Lrensuction whicl the Compinny i nutbuorized 1w CEY mor sngage i, or any
business or Lrwnsaction which the Dircelors may deesy enpable of Leing easducted

s s diveetly ar indireetly to benelit Wia Compnny.

() "o sell the wiedertuhing of e Compuny or uny purt thereof or all or any of is
Iroperly for sueh eonsidortion wa L Compueny auy think fiz, o in puetienl
for shures, Dobostuares, or seenrition ol wny other Compmany, Javing objects
wltegether or my et siihe 1 those of Uis {ontany,

() Mo promote, Toim, wind wyiser iy obhior Connpuby for the paep g of gequiring all
or wny of the property nl lnbilities of (his Compdny, wnl for wy oiler PuEpose
which jany seom direetly or inalivvetly euleulnted to binchit dhis Cotnpany, wid to

wequive, hola wnd dispose of Shnges (1 nny sieh other Cotnpaeny.
{ | athey

(nry "l'o borrow ur raise MOy i atieh moner ws thig Comspuny shadl think 1it, and ju

purticidar by the fxaue of Debentiro g Dibenture stoch - perpetund or othiers g ,

chavginl upos Wl or wny of he Compuny's propertive (I bresent sl futiue)

tneliding s anealivl engial,

{#) o ke denw, wecept, indorse, el gseeule, wnd iastie provutissory notes, bills

of oaelmuge, debontares, wnl ot)or megotinhle or Leansforble fnstenments,

(@) Lo sell, fmprove, munugn, develop, oachmge, lensee, iortgnge, dispose of, tarn to
iteconnl, or olherwhso dent with all oe wy preboof the property and vights of the

Compny,

(1) To do ulb ur any of the whovn things vither wy principuls, ugents, coutractons, or
obherwise, nod vitlier slong ue in confubetion witl others, sl gither by or theough

igonls, wilrcontinetors, Lrvesdes, or othorwise,

-

() Lo poy all or eny expenses ineneeed iy conneetion with the fornulion, promotion,
wnd ineorporation of the Compny, or 1o conlract with any persun, fivm, o
colpuny Lo pay the swine, und to pry commissions to brokers and othets for
underwriting, plaeing, selling or gonrantecing the subscription of aoy Shnpua,
Debentures, or Sesurilies of this Compuny,

(r) o dustribtite wnong U Msihers of the Conpuny i kind uny propecty of the
Company, wnd In paeticular uny shares, debentires or sceuritics of  other
Cortpunies budonging w this Compuny, or of which Uiis Cotmpany way buve the

pover of dinposing, ,
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rmpluyed by i Corguany,
; To sin ) el atlyep hinegy

-
R

Y e udidontad gy comlurive ty e Bttt iy of the
b Wit il 1, tht thie ygnf *Corngumy " gy thy thad o sl b LU STIPRY P

it ey ebtic by op itk Tunly of Prsons, whetlyp Juverpatatid or ’\.
eargonmted nue oty g, Fale suedid g1y gl Unites! Kingdiogg

or elsen by,

, I luahility of the Mesdur, 1 bttt o '
" 5.  Ine cupitcal of e Company 1s 129,000 divideg”

. fate 100,000 shureg op L= (5p.) eucl, with Powor
from Eusme for Ghpger 1 R T TP Copital il 1 UUTT TR RV Caparal e th
hane Tosmge fing ol P8 b B wtlae)y 4], by, 1 g rtvely, wny el ronlil, defy v, epinhilived 4gp

: dpnind vy, fieivilees -, gpe temdilion,

i Wie, U Berel preranire w i |- sttses, el s gt deeniptins s sl ot vatmd, LTI TR

! ul being furiima o Coamaugy 1y Psaae of (1, Mesuniram oy of Antttatean, aml wy

espeetively wgreg to tahe thes sl f shurey 1 (i Cupntul of th Cupany Gppasity e
. )
reaetive ey,

+ Number of Sharey
e Dtz stierinng op SUbsnre iy, " uben Ly el

) fuibscnityr, |
) ]

ma oy - .

faa R S I P,

SAMSON BREARS,
Caeen Muunt, Wik, adiond, Yarho., O

Retiend Chowie) Murfietury v,

Grcen Mow, Wit lh.'m:'f"rl}.'a:}ag.:;li’:l\':manwrdwpsm L s S U"S.:.;r.
Clirnnient Mannheanrer,

]
n'
!
' ,, JOHN wal, BREARS,
f APGUSTUS 1HENIS Manks,
{ 02, Feaser o, Crinmaal), Maneheapr e
! Cotatmnseinl Franiil e, ?
J ARTIUR J0N 15,
‘ T4 Delph L, Lituerls, One
j Cliak 1o Holy Gl
EMMA MARY ANNE H.\(iﬁ”a\\\',
A Ash o, Jarnls, (e
\\'rdrm’.
THOMAN FLSITER,
M, Vielorin R, llnuliugh;y, Lt ly, : Ut
Commcedind Triseltr, o
ANNIE BLIZA AuORIOUSLE,
{ H, Ak Urose, Laeads, ‘ Uhe

% % omeas -

Wile of Jawes Cout Meorhous, '

b 3

R, TUTENo e b T e R e e ]

Dated the 2nd day of Mareh, 15086,

itress o tho shove Sigunbun s of , UCitness o the ul:mr.- Stehidures of ,
Simson Dreahy, Juhn William Arthue Joncs, Enan ‘Murydunn '
Dreaks  and  Angustus Henry J‘ Bagehnw, Thomas Fider | j
Marks Anuie Eliza Moorhone

JOUN HENRY LENTLEY, ALFRED HUTLYY,
Cleek ta Messrs, Samael Wk, Morgnn & ., Suliitor,
Suliettors, Bewilonl, v Louls,
un 2hih harelty, 1969 the share Capital of tle Comyany was increasoe —~y

; : 400,060 shures or 1/- (5p.) cach
¥ Lo £20,000 divided into , or ‘
Lt);mltlhxs.;gl(:git;diun,of cach of the existing shares of Ll caeh inte 20

m .‘.' L
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THE COMPANIES ACT, 1948
COMPANY LIMITED BY SHARES
NEW ARTICLES OF ASSGCIATION

of

A. H. MARKS & COMPANY, LIMITED

(Adopted pursuant to a Special Resolution
passed on the 31gt day of January 1961)., .

ye

1. The regulations contained or referred;to iﬁ Part II of Table "A"
of the First Schedule of'thg Compan;es Act 1948 (hereinafter called
"Table A"} shall apply to the‘cbmpany save and so faf as‘herein
éxpressly mentioned. In case of any conflict betweeﬁ the provisiops of
Table "A" and the -provisions of these Articles, the provisions of these:

Artiecles shall prevail.

1A, All ﬁé; shares shall, before issue, be offered to such persons as at
the date of the offer are entitled to receive notices from the Company of
general meetings in proportion, as nearly as the clrcumgtances admit, to
the amounit of the existing shares to which they are entifled. The offer
shall be made by notice specifying the numbex of shares offered, and
limiting a time within which the offer, if not accepted, will be decmed
to be declined, and aftfer the expiration of that time, or on the receipt
of an intimation from the person to whom the offer is made that he
declines to accept the shares offered, the Directors may dispose of those

shares in such manner as they think most beneficial to the Company., The

Directors may likewise so dispose of any new shares which (by reason of the

ratio which the new sharesg bear to shares held by persons entitled to an
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gffer of new shares
res) cannot, in 1%e opimion of the Directors, be

conveniently offered under this Article

2. {a) Rogulation 3 of Part II of Table “A" shall not apply %o the
company. The directors may decline to reglster a transfer:

(1} of a shere not fully paid to a person of whom they do not

approve; and

(i1} of a share on which the company has a lien: and shall
refuse to register a transfor whieh would inceroase the number
of members beyoud the limit specificd in Regulation 2 of Part

II of Table A"

(b) Subject tokfhaigas; sub~clause the dicectoxs imay not deciine
to register the trassfor of a share to:

R .
4 \

(1) a member of 'the fanily (as dofined bel&w).ei the rqgistoreﬂ
holder {(whathen oxr not deceased or bankrupt), or

(ii) another gember of the comﬁnny, or

(1ii) o member of tho family (as defined below) of anothox
membeoxr of thecqupany. ox )

(iv) to a now irustee or trustecs on n clitnge or appointment

of new trustees of a trust of shares under u# family settlement
or will or to a beneficlary under a family scttlement. The
oxpression "fomily sattlement" shall Have the meaning aspribed

‘thereto by poragraph 3 (2) (b) of the Seventh Bchedule to the

act,

{v) a person cortified by a Director to be in tke active

employ of the compiny.
(A "member of the family" of any ‘person shall for this purpose

include that person's hysband, wilo, sonu, daughter, son-in-law,

daughter-in=law, grandchild or father, mother, brother, sister,

nephew or niece but no ether person. Tor the purpeseo of this

Sootion the stepehild, adopted child oxr {licgitimate child of any

person shall be deemed to be that persons child).

(c) HNo member shall transfer any ghare to snyong cther %han the

persons specifiecd i1, the last sub-claouse except in sccordanco with

the following provisiend:




(1) A member desirous of transferring his shares (hereinafter
called “the gelling member") shull give a noticoe {(hereluvnfi: s
called "the notice of sale") to the secretary of the company
containing an offer to sell ¢he seme, and stating the number
of shares which he desires to trausfer and the price which he
is willing to accept for such shares,

(ii) The Secrotary shall thereupon send to ausch of the other
membors of the company and the holders of any unscoured loan
stock of thy company a cirewlar containing the seme particulors,
and naming a day (being twonty eight days aftor the recoipt by
him of the notlee of sale) on or before which offers to purchnsa
the sawe will bhe received. If on or before the day so named
offers 10 purchase all ox any of the shares referred to im the
notice of sale at tie price named shall be received from

members of the company aund the holders of aAQ unsec;redyldan
gtock of the company by the secretary he shall as agent for

the solling member und the proposing purchaser or purchasers
doeeclave a contract of sale to be concluded and shall glve

notice thoreof to the selling member and the purchaser or
purchasers.

(1ii) If the offors for purshase shall togoether constitute

pffers to purxchase o greoater number of shares than theso

offeved for sale, the shares offered for sale ghall be divided
gmong the proposing purchasers in the proportions as fired by the
directors (being as nearly as may be in proportion to the shares
then held by the proposing purchasersg) provided that no propoaing
purchaser shall pe liasble to take more sharcs than those he

shall have offered G purchase, and any shares which cannot e

gso divided as aforosaid without ereating fractions ehall be
apportioned by 1ot among the proposing purchnsers. Ths sulling
member and the persons declared to be the purchs. . I8 of the

shares shall give effoct to tho contract or contracts so male

as afoisesnid by the anecution of proper transiers znd the

nayment af the purchaze price. gpbject to sub-clauze {(a)
& M

hereof such transfers ghall be registersd by the directors.

IR



{d}

(lv) If within Fo
salec on the secre

the fair value wh

rty dais after the service of the notice of
tary (or within Porty days of the fixing of

¢re neécessary under sub-clanse (&) (vi)

'sl
herecl?) the soxling member shall not receive nothice that his

offer to sell has
membexrs of thu oo
of the company ho
sorving the notic
referred to in su

shall not have be

beon accepted on behalf of sume membar or
mpany or holder or holdors of any loan stosk
may wlthin six months from the date of

e of sale soll or dispose of/tho sharas

ch notice pt veley, or S0 many of them os

N
en ugreed to be purchased by o member J%

members of the compaay or kolder or holders of any lonn stock

of the company to

of sale and subje
shall ré&ister su
{v) A notico of

offer thereln con
expirntion of For
on the secretary.
(vi) A transfer s
shall have eflect

such tronsfer is

‘shares therein pu

any cihex person, provided that such sale ox

disposal be at s price mot less than that named in tho notlce

iy

ot to sm;-"ci;{ms.?-‘;‘(a) hereof the Directors

cht trondfes nbéégﬁiﬁg]y;

gnle may be renewed from time to time but the
taived shall not be withdrawn until ‘the

ty duys from the time of the service thereof

igned by o membor contrary to this sub-clause
only as n nctice of salo given at the time
submittod to the company in rospect of the

rported to bé transforred and gtating as the

prico he is willing to accopt the price (if any) mentioned in

the transfer, or if no price ig mentionecd in the transier,

then the fair val
accountont nomina
{d) hercof.
At any time
¢i) after twelve
member, and
(i1) if the perso
consequence of th

representative

Regulation 30 of Pa

ue to be fixed by the auditora (or other

ted by the auditors) as set out in sub-clause

months from the death or bankruptey of a

n entitled to the shares of that member in

o death or bankruptey (herein called "the

"y has not then made an election pursuant to

rt I of Table A" opr if althoupgh he hes




then made an election there remains after six months of such

»

election any of such shares that havo,oot then heen the subjecﬁf
of & registration since the death, or bank:uthQ
" then (witheut prejudice to their powers under Regulation 32 -of Par; ~
3 af Table "A"} the Directors may serve notice on_ﬁhe‘xepresentative
dnvoking th;g ¢lause whereupou’unlessithoArepresentativo_ghail
procure a rogistration of'thé’same ﬁiéhio thfeo\ﬁon;hs:’
égj, {a) The Directorb then shall 1nstruot the auditors (or if the
' \[Z ‘audltors reiuse, then any accountant nominated forfthe purpose
by‘tho auditors) to‘fix?a’fair.valueifor sgoh shares the ya}ue
s0 fixed boiggrgonciuéioéiéhd oipd;og oﬁo31; poftioé;hhod(
{b)}: the same oonSeqoenoo Shﬁli>£hen folionas though the
representative had glven notice of sale at the time the f;1£ |
walue is so fixed in respect of such shares~(or remaiﬂing 'f;
shares as the case’ may 5&) naming the fair value uo flxed as‘

the prlce he is willing to accept for the same.

a
H

numbers of directors of‘the company shall not be less than three nor more

than twelve.

4, The provigo to regulation 79 of Part I of Table “A" shall not apply to

»

the company.

5. Sub-clauses 2 and 4 of regulation 84 of Part I of Table ¥A" shall not

apply to the company and & director may vote and count towar@s A guorum on

“any contract or matter notwithgtanding any interest he may have therein.

5A. The last sentence of Clause 98 of Table "A" to the Companies Act 1948

shall not apply to the company.

6. Fach Director shall have the power to nominate by wrlting under his

hand another Director or with the approval of a majority of the other

Directors any other person to act as alternate Director in his place at

'l

- 5; Regulation 75 of Part I of Table "A" shall not apply to the company, The
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‘for hlS remuneration as alternate Dlrector.

-\

uny Meeting ol the Directors at which he is unable to ba present and at

his discretion to remove such alternate Director and on such appointment

peing made the alternate Divector shall (except as regards the power to

to the other Directors of the company and each alternative Direetor whilst

~acting in the place of the absent Director shall exercise and discharge all

‘the duties of the Director he represents but shall look to such Director solely

.Any Director of_the Compaqy

who' is appointed an-alternate Director shall be entitled to vote at a

fMeetlng of Dlrectors on behalf of the- Director so appointing him as distinct'
ﬂ.from the vote to which he is entitled in his own capaclty as a Director of

* the Company and shall also be considered as two Directors for the purpose of

making a quorum of Directors,d Any person appointed as an alternate Director

shall vacate his office as 'such alternate Director if and when the Director

'by whom he has been appointed vacates his office as Director.
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Ttne ss to tho above Sigoalures of ]

‘,l.. \ . ‘:Q _’{l’ .
4
R .' N.\m:af. Nuvkessug, ani ;)us;u\:;';m.\a o Suuuuum.nu; > .
.y . - i s L
SAMSON mimiks, o0 T
(ul't-n -i\lriuuln Wylm, lhmllnr(i lem.,, ( "
. L f H{ Llf'\{’!l (’lmmll'ul M.u"lhlffl(;l,p};-;;/x_;.“"r L "f:
JOUN WM. (1t I".a\:\h. o R I R
C Giden Mand, Wyle, ;!l‘.ld;udhu'd ‘u}nlm.. v
- ’ Can ' AR L ' (alu.mu:ul \lunufuc uuu
" AUGUSIUS. ‘1'11:.m' MARis; T
' 12, J'm‘,ur limul, (;runlwlxllﬁl, Mtluthmlt.r,r . "
- S ot ff' Lmumucml ’L’m\'clll_r .
ARTILUR JONES, . A 7
I, .Ul_:ljph- L‘:iuu,\.pcuds,’ . « o i s et e ,:,f:“
: . o ‘ J . ' (llurk in lluly Ul‘(lLl‘n. ","‘1‘ '
EMALA DLARY ANNK Ju\(ﬁ“\w “
d, l\hh (irove Lt-ml\;,
, Widow, -
;l'lli)}l.\ﬁ sk, 0 .
89, Vietorhy Rond, llmulingl(ﬁ', Lf:wls,
. ‘ Copnnereinl Fraveller,
ANNIE KEAAA MOGRIIOUSE,
i $h, Ash Grove, Jaealds,
Wil of James Cout }\luo‘rhuudc.

Dated the 2od duy of Mureeh, 1900,

Sutson  DBreaks, Jolne Williwo
Breaks

end  Augustos  Henry J'
Murky

JOIIN 1ENLIY DINTLIY,
Cleck to Messrs, Smnael Wright, Morgan & Co,

Solicilors, eadlord,

Thomts  Fisher und

ALIRED HUTLEY,
sSolicitor,
L'ﬂ:l[.h

VaLitness w the nbove Siguslures of ) -
Arthur Joues, lamu Mary Anne
Bugahnw,
Auniv Elizu Moorhouss
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Ineorpornted the 9l duy of March, 1906, |
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SoLicirors,
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SAMUEL WRIGHT, MORGAN & €55

Bravronn, Ty

ALFRED HUTLEY,

Lerps,
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Company No. 87911
42;’11

THE COMPANIES ACTS 1862 TO 1900
and

THE COMPANILS ACTS 1948 TO 198
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

A, H. MARKS & COMPANY, LIMITED

Passed the 2nd day of November 1982.

At an EXTRAORDINARY GENERAL MEETING of the above-named Company duly
convened and held at Wyke, Bradford BDI12 9EJ, West Yorkshire, on Tuesday
the 2nd day of November 1982 at 10.30 a.m. the following Resolution was

duly passed as a Special Resolution of the Company:~

SPECIAL RESOLUTION
"That the Articles of Association of the Company be amended by

the addition thereto after the existing Article numbered 3 of

the following Articles to be numbered 4 and 5 respectively,

namely: .

4, The Company may purchase its own shares (including any
redeemable shareg) in accordance with and subject to

Section 46 of the' Companies Act 1981,

5. Subject to Sectioms 55 and 62 of the said Act of 1981 the
Company may make payments in respect of the purchase under
Section 46 of that Act of any of its own shares otherwise
than out of its distributable profits or the proceeds of a
fresh issue of shares in accordance with and subject to
Section 54 of the said Act

and by renumbering the existing Articles 3 to 6 inclusive




THE COMPANIES ACTS, 1862 10 1900, -
= T COMPANIES ACTS, 1948 to 1967.

ompany Limited by Shaves.

Memorandurm

AND

ew Articles of Association

oy

c— —

&'w

A. H. MARKS & COMPARNY, LIMITED

—— e e .
A —— — ——— i S

Incorporated the oth -day of March, 1906,

SoLic1ruRs,

Bravrowts,

. ALFRED HUTLEY,

Leeus.

This is a true and correct copy of

A. H, Marks and Company,

ion AF

the updated Memorandum & Articles of

Associat
Limited
Signed.
Dated .
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No. 87911,

Certiticate of Fncorporation,

3 beeeby Certity  that S, BREAKS & SON
LIMETED iy - ihis diy dncorporaded  ander e

Compunies A elsy, 15632

{u }!)H(), eued Ahat the Campany is Jiimited,

Given wnder my hand wt Loudon this Ninth duy of Mareh,

one Lthousund wine lendred o 0f si,

. 1L 1 BARPLETY,

Legistrar of Joint Stoel: Comypuniea.

Iees and Deed Slamps, L6 17T

Stumyl Duly on Cupital, £12 10 0
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THLC COMPANIES ACIYS, 1ULZ TO julO.
THE CONPARIES ACTS, LYK 1o 1967,
COMPANY LIMITIED IB3Y SHARES,

Abdemoranoum of Zlssociation

* )

A. H. MARKS & COMPANY, LIMITED

—

Lo =l o of the Compuny 5 A . MARKS e COMPANY, LIMITEDS

2=l Registered ilice o the Copepaary will b situste im0 Boghasl,

B <Ihe objects for which thie Conypuny in establislial arg i—

= L
(v} T curry on Lty basiness ol Mannficturers of and dealera In pdeoe sie! other acida,
chemienls, explosives wnd dbrysalierivs of every hiad asil their uecensorbes and o)
e iy othur wrticles winl Uiiiegs whetier of wstnlir churacter or capablo of Leing
.

couvenicntly wennfuctarad or dedt fa therewitls,

{n) Mo vurry on uny olher bnsiness or businesses whetlier manuluetaring or viberwing
which oy seene o the Company capable of being conveniently earrivl un in
eoeetion. with e nbovo wr ealenlatod diseetly or inliicedy w enlunee lln; valoe
or reder pouficlle or mere paolitalde the Compung's bisiness or any of its

pruperty ur vights,

() Mo pureluae or otheraise weiguine wad walertahe oll oe wny part of the Lsinges,
propusty, sl lishilivies of wny peestn, fin, socicty, or eompany cuerying on any
Ditsinaens v dosinesses advivh this Cowgaoy Bs untliorisad to caeey on e fuasessal of
greperty suithle foe te purgases of Uin Cotnginy, sand alst 1 porelisae winl acpine
iy mehinery, it steach, appuiratos, wnkerbada, aol utloer ey ol cliceia s

i cotneliom withy, tunl W somlbict ar Gipodute b wined uge iy sueh bisdnts,,

(1 'Tonpply Tor, puvelise, o8 otheryise sogaine oy Betish or furcign Patents, Licences,
cuneessions nl the Ble conferring aan eselusive ue nob-eselusive or lisitad cight
b sty o oy infereation sy e any Divestion wlicl sy seem cagubde of tengy
waed Tor wng of Ui purprases of tae Cotgany, or this segrisition of which nny
seern eadenlutad direetly or indireetly to beoefis the Cotapany § uiel w uay, l.'-kl.'rl.l:u.'.
tluVuluiI, sedly or prant lieeneea in respeet of op othoerwise lury 1o secount the

.
.

praperty, cighitd, wid infurtntion so negiived,
e -

PP
() T'o purchus, dnke on Lusss or on yeurly or otber tenuncy or in esehunge, lire, o
oblisrwisg nenguive sy real or persunal progecty, sid uny rights o peiviliges aliich
tha Cotpuny may think necessary oe convenivnt witlh referenct 0wy of 1hesi
objeets or eupuble of buing profisbly dealt with in councetion witl uny of the
Conpuny's propuety or rghts for tho tine bing, und in particulur suy tund,
Luildings, cuseimenty, licosees, putents, wmoebinery, sulling-stock, plaot sl

stoeteinsbendu,

(/) Mo pay fur any propeety or sights nequiced by the Company cithier fn caali or shures
(witht ur withons preferred or defornal ciglits i seapeet of dividend or repayluent of

enpital or vilicrwise) sud genoeadly on pucls Lessia us ths Conpuuy e the Binetors

]

shull Jutermine, R

Special losolution puésed en 5th June, 1917 chauging name of
Company from 8. Uroeuks & Son Liwmited,

.
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) Vo eonsteuet, msintuin, unbinge, imprare, saluce wid slier any bahilings ur works g
the Compnny or tho Divetorn tiny e peecsary ur e eiont for thy purpgses
uf the Compinny, .

) o et it el witly tle tttshaya of s Cotapany st inunddintedy noguised wptn
sy penpitive wrnd in mtle e tay Jrean sy Lo L b detirnanul by the

Pivcedans inwddinsgs th prrelin of ;my renl ' pursanad pregueely of whntesar hools

[/ TR TV QTR il iy e oue wil ateh  juitaunis, Curguanutions, Stated up
Goverammants wod wpon suelt Wens, e 10 (e Dircetors 1y s expdient, unid in
prertieudine W Wit enstoners aind uthces bavingg lealinggs witl the Cutnmpuny und
vither by wiy of T o suntaiales or ullierwis and 1y snarihlee thn Jarfunsasey

of cuntruely by the Coterfutnny o iy angl wvaus,

() o enter int trtirslip or iste sny nergement fur ahasing profiss, windgunntian,

onivn ol inlorests, co-operation,  juing wbventure,  reciprotal cuntessitits, or

stherwiso with wny purson or Gy eareying v o cogugeld in nuy buniness or

Lrensieetion whicls i Compuny i intbusised 132 LRESY on o wggage B, Gr any

husiness or Lnssaction whicly the Daveetors by decn englile of Lutung eotdnetad

swr a eliveetly or tndirectly Lo el Lhis Compuany,

() 1o sl the miuleetehions of e Compuny o uny pact thereol or oll or uny of its
property fur such considerctun as thy Compiany ey think B, wd i pasetivudar
for almres, Debuntnges, ur senritis of uny other Comprny, having oljucts

* abtogetlir or B ot smaliee et 5 this Coainpnny,

() "o pratote, oo, amt reptater gy uthior Consgrany Tor the Piniie e ol sequirisy ull
ve iy uf tig property wed Gnlifines of this Cuasnparnny, il Tor uny wihice ey
whicl 1y sun diseerly ur indineetly vadesturesl t fenfie this Commpuny, wrd 10

wesgirivg, hudet sund dlispurse of Shares in uhy aieh sther Cotpig, .

{m) T'o borrow wre fuise Inney i suck watiner w the Compuny stall think tit, gl iy
Lrertreobve by tha isativ of Delentires or Irelienstine stueh —purpetund o8 ollers e
clawgel upn wdl e wny ol e Cutnpitny®s prupertics (ot Iamnd annd (uture)
inclinling its uneudled cepital,

{u} Lo wmbey, drnw, necopt, finforse, diacunird, encente, and ot ]ﬁumimug‘ siutes, Lilis

of vxehmnge, delontsres, wnl atler Hegolinble ue tranafurl e fustummta,

() "o sell, hprovi, tnastgge, deselop, exchungy, lese, s tgage, diajare of, tuen to
necensil, or obhurwise deal witly glf yr uhy it of the operty and riglis of i
Compuny., )

(1) Tu do ull ur any of the whive thitga cither ny Lrincipuhy, ugenls, eontructons, ur
othorwisw, wid vither sluny ue i confinelion with ot s, ol ciitbur by or thivugh

et A, nobeotitengbi, Lretatves, ur illisry fat,

() Lo iy nll o nny oxpensen fucarral iy conneetion with thy furmuliuu,.1:mmoti;.m,
und dncorporntion bl Al fowpany, or to conlemet tith any purson, firu, ur
covipuny o pay tho senre, und 10 pay contuisdons o brokers aud oibers for
tndorwriting, placing, selling or gunrantecing whe sabseription of any Shiures,
Debientures, or Seturities of thi Cotnpny,

() To disteibuts mmony the Mowlers of the Cumpany 1 kind any propuety of th
Cotguisy, and in purticolar any slurcy, dcbentunes oe acewritics of othee
Cotuputiics Lelunging o this Cotmpuny, vz ol wineh this Compuny wiay Lave thy

puwer of dispusing, .
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é (v T prast Prizion s, idlowces, srnluittes, aid Lohuscs 1o LHY JTGl OF {HTatls !
" emplugerl e Loenzerly vangtuyid by the Cotupainy, . '}'
f () Pode all sueh other thisegs s tiews Sissiduartul or comldagive (o the mitaing it of thy "
:; slos e absferts it o Lol 1o Wi Cutganugy ™ in thiv el ¢ aliall be decsanel b ;
: fucluds any burtieenbip ue wtdur aly of pursuns, whether Jncorpuretal or uut |
’ intvrporeted winl whether doedod Tt Haritesd Kivertlion voe thaawdit 23e, |
i , .
:J Lo "he Biadality of the Mesalars in fawitnl, ) |
I . 5e The capitul of the Company is L20,000 divided :
4 into 406,000 shares of 1/« {5p.) cach, with pover
! Tromn i dus B (0 Soerises ur el e Cupritad il dor divasle U s s dn o Capitad fot Vw |
I‘} B Detoge inte ehisss, wimd e atinels Livreti, dspetively, any prefstental, ihifurviad, yualidivd ue i
:!; speinl vigghetsy, peivileges, or eomlitiases, :
i .
; TCle, Uue vl feeates whe as sumines, wolidie o it tleneiptmans aa snbisudast, g diviress f
: . . ! r
) uf lwing foewad indo o Compnny e pricsiease o iy Memoraodam of Anatiution, 1 wo {
j Fespectively ey otk B i of slones 1 (i Cupital o tho Company set upposity wir :
; Fapeeli Ve NRines, [!;
ﬁ " e d—. - LI N — any i‘
! Nutbig of Shutes ’ <
%’ Rases, Adbitknats aan Drackirgionn op Sruatnten, ! Laben by euely ’ N
i Subaniver, | 1, i
' T e |
SAMSON BREAKS, : ’ !
. ' !
E Green: Muant, Wyl lewltond, Yorhs,, thae H £
i B . 1 1 i
¥ . Retinal Chesienl. Maanubaetusen J E
C JULN WAL BREARS, 1 ]
-; Gieven Mobnt, Mybe Brulfinl, Yurha., Qe ;
[EY’ ) ’ Clusoyien Nl lutturer, ) ! |
! AUGHSTES HESRY MALKS, {
12, Fraser Nuwind, Crosapoadl, Munwheater, One H
L] ' e ;
Cotnreiul 'roellye, . :
ARPIIR JONES, ! i J
11, Delph Loy Lialy, I Une i }
" i
‘* Cheli i Holy Onlers ) '
BMMA MARY ANNE BAGSUAW, : : ! 3
dy Ash Goe, Luads, H e * ! |
Wiy, | ! ;
S PHOMAS FISUER, ' { ;
' WY, Vielorin Rwol, Hendingley, Ly, . Une H {
; Cotemnererad Traselicr, l f
i ANRIE BLIZA MOOKHOUSLE, |
) Ul, Aab thune, Liwads, ) Ohe ot
: Wit of Jucicy Cont Munrlivuse, i
i - P p— -t ! \r
' Datct: the Znad day uf Murel, 3900, i
. |
! TLHEESS o the nbuvy Biguduns of Taltness o the ubove Siznslures of *i ;
. Sutsun Drenks, Jalsn Witlinne ! Arthur Joned, Brans Mary Aue i
’ Dreahs uud  Augustos Heury | Dugshiuws, Tlinnas Fisher and j
Marks } Annie Blizs Moorbuse | !
i
JOUN HERRY BERTLEY, ALFRED ILUTLEY, i
Clesh to Messrs, Saanel Weiglit, Muigan £ Uo., Soliier,
Eoligitord, Bruelfinl, ¢ Rl
dnizith Marchy, 1969 the share Capltal of the Compuany was increased i
‘ﬂ;Lu £5,000 to L20U,000 divided fato 400,000 shures of 1/- (5p.) uafh
. jthe subdividion of cuch of the eristing shares of £1 ecuck inte 20
b gy e ot e S e T T T T AE AT DY W, CUO sicres ol 17+ l:!’-)g‘
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THE COMPANIES ACT, 1948
COMPANY LIMITED BY SHARES i

HEW ARTICLES OF ASSOCIATION

A. H. MARKS & COMPANY, LIMITED

{Adopted pursuant to a Special Resolution
passed on the 3lst day of January 1961).

1. The regulations contained or referred to in Part II of Table UAM
of the First Schedulo of the Companies Act 1848 (hereinafter called
"Table A"} shall apply to the company save and so far as herein

expressly mentioned. In case of any conflict between the provisions of

et - S e L

Table "A" and the provisions of thesc Articles, the provisions of these

Articles shall provail.

S

1A. All new shares shall, befare issue, ba offerad to such persong as at',

the date of the offer are untitled to receive notices from the Company of
general meetings in proportien, as nearly as the circumstinces adnmit, to

the amount of the existing shares to which they are entitled. The oifer

shall be made by notico specitying the number of shares offered, and
dimiting & time within which the offer, if not accepted, will be deemed
to ba declined, and after the oxpiration of that time, or on the resceipt

of an intimation from the person to whom the offer is made that he

'
4

doclines to nccept the shares offcred, the Directors nay dispose of thosé
shares in such manner a3 they think most beneficial to the Company, The;
Directors may likewise so dispose of any new phares which £by reason of ﬁ

ratio which the new shares bear to shores held by persons entitled to an
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offer of new shares) cannot, in Ve opinion of the Directors, be

-

conveniently offered under this Article.

2.

(a) Regulation 3 of Part II of Table ™A™ shall not apply to the
company, The directors may decline to register a transfer: :
(1) of a share not fully paid to a person of whom they do not
approve; and
(ii) of a share on which the company has » lien: and shall
* refuse to register a transfor which would increaso tho numbor
of members beyond the limit specified in Regulation 2 of Part
Il of Taﬂle AN . -
(by Subject to the last aub-claus; the directoxrs may not decline
to reéister the transfer ;f a share to:
(1) a member of the family (as defined below) of tho registered
holder {whether or not éecensed or bankrupt), or
(ii) onother member of the company, or
(iii) a mewmber of the family (ns defined below) of anothor
menber of the compnny; or ‘
(iv) to a new trust;e or trustees on a change or appointment
of new-trusteea of a trust of shares under a fomily settlement
or will or to a beneficianxy under a family settlement, The

expression "family scttlement" shall have the meaning.sscribed

fﬁbroto by paragraph 3 (2) (b) of the Seventh Schedule to the ,

Traa
)

Act.

(v) & person certifie& by a Director to be in the active

eomploy of the company.
(A "member of tho family" of any person shall for this purpoap
include that persoé's huntend, wile, son, daughter, son-in-law,
daughter-in-law, grandchild or father, mothor, brother, sister,
nephew or niece but no other person., For the purpose of this
Scction the stepchild, adopted child or illegitimate child of any
person shall be deemed to be that persons child).
(c) No member shall transfer any share to anyone other than the
persnn; speeified in the last sub-clause excopt in accordance with

the following provisions:

N
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.notice of sule at the price named shall be received from

1) A member desirous ot transterring his shares {hereinafter

called "the selling mewber") shall Bive a notice (hereinafser
cnlled:“the notice of_snle") to the secretarv of the company
conteining an offer to sell the same, and stating the number *
of shures which he desires to transfier and the price which he

is willing to accept for such shares.

(11) The Secretary shall therenpen send to cach of the other :
me?hers of the company and the holdoers of nay unsecured loan

g8tock of the cempany a circular con;uining the aame particulars,
and naming a day {being twenty eight days aftexr the recelnpt by

him of the notice of sale) on or before ¥which offers to purchase
the séme will be received. '%f on or before the day so named ,

offers to purchase all or any of the shares referred to 4n the

members of the company and the holders of any unsecured, 1oan

»

e I S

stock of the company by the secreteuy he shall as agent for
the selling menber and the propoging purchaser or purchasers
declare a contract of sale to be concluded and shall éive

notice thercof to the selling member and the purchaser or
purchasers,

(idi) I the offers for purchnse shall togother constitute
offers to purchase o greater number of shares than those

‘gffered for sale, the shares offered for sale shall be divided
among the proposing purchasers in the preportions us fixod by the
directors {(being as nearly as may be in proportion to the shares
then held by the bProposing purchasers) provided that no proposing ’
purchaser shall be liable to take mora sharcs than those he

—

shall have offered to purchase,‘and uny shnres which cannot be

50 divided as uferesaid without creating fractions shall be

apportioned by lot among the proposing purchasers, The selling

-

B vz

member and the persons declared to be the purchasers of the
shares shall givc effect to the contract or contracts 50 nude
28 aforesnid by the ecxccution of proper transfers and tho
payment of the purchase price. Subject te sub-eclouse (a)

.

hereof such transfers shall be registered by the directors.

T et e e
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{d)

(iv) If within Forty days after the service of the notice of
sale on-the secretary (or within Forty days ot‘th; fixing of
the fair value where neg¢esaary under sub-Elause {c) {vi)
hereof)} the selling menher shall not receive notice that his
offer to sell has been accepted on behalf of soms member or
nembers of the cowpary or holder or hglders of any loan stock
of the company he noy within six months from the datoe of
serving the notice of snle sell or dispose of tho shazaes
reforred to in sucp notice of sale, or seo noany of them ns
shall not have bean agreed to be purchased by a member or
members of tha eampany or holder or ﬂoldars of any losn atock
of the company to any other person, provided that such sale or
disposal be at g rrice not less than that named in the notice
of sale and subject to sub-clmuse (a) hereof the Diroctqra
shall register such transfer accordingly.

(v) A notice of sale may be renewed from time to time but the
offer therein contained shall not he‘withdrawn until the
expiration of Forty days from the time of the service thereot
on tho'secratnry.

{vi) A tronsfer signed by a membeyr contrary to this sub-ciauge

shall have effect only as a notice of zale glven at the time

. such transfer is submitted to the company in respect of the

éﬁnres therein purported to ba transferred and stating as the
price ho is willing to accept t&a price (1f any) mentioned in
the transfer, or if ne price is mentioned in theo transfer,
then the 2air value to be fixed by the auditors (or other
accountant nominated by the auditors) as set out in sub=-clause
(d) hereof, .

At any time

(1) after twelve months from the death or bankruptey of o
member, and

(11) 1f the person entitled to the shares of thaot membew in
consequence of the death or bankruptcy (herein ealiled "the‘

representative") bas not then made an election pursuant to

Regulation 30 of Part I of Table "am or if although he hns
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numbers of directors of the company shall not be less than three nor more

election any of such shares that have not then been the subject *

of a registration since the death or bankruptey

then (without Prejudice to their powers under Regulation 32

I of Table "A") the Directors may serve notice on the representative

invoking this clause whereupon unless the representative shall

procure a registration of the same within three months:

(a) The Directors then shall instruct the auditors (or if the
auditors refuse, then any accountant nominated for the purpose

‘by the auditors) to fix a fair value'for such shares the value

So fixed being conelusive and binding on al? parties,

(b) the same consequence shall then follow as though

representative had given notice of sale at the time the wfair !
value is so fixed in respect of such shares (or remainlng )

shares as the case may be) naming the fair value so fixed as

the price he is willing to accept for the same,

Regulation 75 of Part I of Table "A" shall not apply to the company. The

than twelve.

4,

The Company may purchase its own shares (including any
redeemable shares) in accordance with and subject to,

Section 46 of the' Companies Act 1981,

Subject to Sections 55 and 62 of the said Act of 193] the

Company may make Payments in respect of the purchase under
Section 46 of that Act of any of its own shares otherwise

than out of its distributable profits or the proceeds of a
fresh issue of g .res in accordance with and subject to

Section 54 of the said Act

of Part

I e e A

AT

and d

the

o



T N e AR AT TR R TR . TR TR

e

R

SRR TR T

v IR

6. The proviso to regulation 79 of Part I of Table "A" shall not apply to

the company.

.

7.  Sub-clauses 2 ana 4 of regulation 84 of Part'I of Table "A" shall not
apply to the company and a director may vote and count towards a quorum on

'any contract or matter notwithstanding any interest he may have therein.

7A . The last sentence of Clause 98 of Table "A" to the Companies Act 1948

shall not apply to the company.

8. Each Diréctor shall have the power to nominate by writing under his

hand another Direcfor or with the approval of a materity of the other

-
-

* Directors any other person to act as alternate Director in his place at

‘any Meeting of the Directors at which he is unable-to be bPresent and at
his discretion to remove such alternate Director and on such appointment

being made the alternate Director shall (except as regards the power to

appoint an alternate and if and when applicable as regards share qualification)

be subject in all respects to the terms and conditions existing with reference

to the other Directors of the company and each alternaéive Director. whilft

acting in the place of the absent Director shall exercise and discharge all

the duties of the Director' he represents but shall lock to such Director solely

-

fpr his remqneration as alternate Director, Any Director of the Company

who is app;inted an alternate Director shall be entltled to vote gzt a
Meetiﬁg of Directors on behalf of the Director so appointing him as distinct
from the vote to which he is entitled in his own capacity as a Director of
the Company and shall also he considered as two Dirgctors for the purpose of
making a quorum of Directors, Any person appointed as an alternate Director
shall vacate his office as such alternate Director iZ and when the Director

by whom he has been appointed vacates his office as Director,

R A
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Naaes, AVBIESSEE, anD Descutiriung op Sulstuibcis,

*HAMBON BIIEAKS,

JOUN WAL HREAKS,
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-THE COMPANIES ACTS 1862 TO 1900
and

THE COMPANIES ACTS 1948 TO 198
COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION

of

A, H. MARKS & COMPANY, LIMITED

Pagsed the 31st day of December 1982.

At an EXTRAORDINARY GENERAL MEETING of the above-named Company duly
convened and held at Wyke, Bradford BD}2 9EJY, West Yorkshire, on Friday
the 31st day of December 1982 at 10.00 a.m. the following Resolution was
duly passed as a Special Resolution of the Company in accordance with the

provisions of Section 47 of the Companies Act 198]:-

SPECTAL RESOLUTION

"That the draft of an Agreement produced to this meeting and signed for
identification by the Chairman thercof, expressed to be made between Union
Carbide Agricultural Products Company Inc, C”UCQP”) of the one part and

this Company ("the Company") of the other part, and providing for the
purchase by the Company out of its distributable profits, in exercise of

the power in this behalf conferred by Section 46 of tha Companies Act 1981,
and Article 4 of the Articles of Association of Lhe Company, of the 78,800
fully paid Ordinary Shares of 5p cach in the capital of the Company which
are at the date hereof beneficially cwned by UCAP, for such agpregate sum
payable by such instalments as are respectively specified in che said draft,
be and the same is hereby approved, and accordingly:—

(a) = the Directors be and they are hereby authorised and requested r

. ¥ty
but not so as to increase the said aggregate sum) any @ﬁ?%?ﬁgé

into effect;

— o ——

§



(e)

notwithstanding anything otherwise contained or incorporated in
the Articles of Association of the Company, from and after the
signature and exchange of the said Agreement the said 78,800
Ordinary Shares shall not entitle the holders to receive notice
of or attend or vote at any general meeting of the Company, nor
.to participate in the profits or assets thereof or otherwise to
enjo; any rights or privileges as members of the Company save

as expressly provided by the said agreement; and

the Shares, which by virtue of Section 45(9) of the Companies
Act 1981, the Company will have power to issue in place of the
Shares to be purchased as aforesaid from UCAP shall be 78,800
Ordinary Shares of S5p each forming a single class with the

remaining Ordinary Shares in the present capital of the Company”.

Ao

CHATRMAN



DATED 1982

UNION CARBIDE AGRICULTURAL PRODUCTS COMPANY, INC.

and

A. H, MARKS AND COMPANY, LIMITED

Duplicate/

-

AGREEMERNT

for purchase of shares

Hepworth & Chadwick

L 111 The Headrow
- : lLeeds LS1 BJP
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THIS AGREEMENT is made the day of One

thousand nine hundred and eighty two B ETWE E N UNION CARBIDE

AGRTCULTURAL PRODUCTS COMPANY, INC (hereinafter called "APC") a

Pennsylvania Corporation formerly known as Amchem Products Inc, having
an office at 0ld Ridgebury Road Danbury Connecticut 00817 in the

United States of America of the one part and A H. MARKS AND COMPANY,

LIMITED (hereinafter called "A H Marks") whose registered office is
situate at Wyke Bradford BD12 9EJ West Yorkshire England of the other

part.

WHEREAS : -

0 A H Marks is a private company limited by shares incorporated
in England on the 9th day of March One thousand nine hundred and six
under the Companies Acts 1862 to 1900 as S Breaks & Son Limited having
by Special Resolution passed on the 5th day of June 1917 changed its
name to A H Marks and Company, Limited and with an authorised share
capital of £20,000 divided into 400,000 ordinary shares of 5p each of

which 315,800 ordinary shares of 5p each have bden issued and allotted

at the date hereof

2) APC is the beneficial owner free from encumbrances of 78,800
ordinary shares of 5p each in the capital of A H Marks (hereinafter
called "the APC Sharés") representing 24.95% of the total issued share
capital of A* H Marks

3) Pursuant to Article 4 of tﬁe Articles of Association of

A H Marks A H Marks may purchase its own shares (including any
redeemable shqfes) in accordance with and subject to Section 46 of the
Companies Act 1981

4) ‘' APC desire to sell the APC Shares to A H Marks and pursuant
to the said power contained in the said Article 4 A ¥ Marks is willing

to purchase the APC Shares on the terms and conditions hereinafter

contained
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5) Pursuant to the provisions of Sectiom 47(10) of the Companies
Act 1981 a copy of this contract in draft has been made available for
inspection by members: of A H Marks both at the registered office of the
Company for not less than a period of 15 days ending with the date of
the hereinafter recited Extraordinary General Meeting of A H Marké and
at the said Extraordinary Genmeral Meeting and no amendment or variation
to this contract has subsequently bLeen méde or agreed

6) By a Special Resolution of A H Marks duly passed pursuant to
the provisions ol Section 47(5) of the Companies Act 1981 at an
Extraordinary General Meeting of A H Marks duly convened and held on
the ‘ day of One thousand nine hundred and eighty
two the tecms of this contract have been authorised

7 The payments hereinafter set out are to be made out of

distributable profits of 4 H Marks

" NOW IT IS HEREBY AGREED as follows:~

1. APC as benefidial owners hereby agree to sell to A H Marks

and A H Marks agrees to purchase from APC the APC Shares free from all
claims charges liens encumbrances and equities

2, The consideration for the said sale and purchase shall be the
payment by A H Marks out of distributable profits of A H Marks. of the sum
of £830,000rSter1ing such payment to be made as to the sum of £450,000
Sterling on the fourth day of January 1983 (which said date is hereinafter
called "the Date of Closing") and as to the balance by three instalments
the first of a sum of £l26,667 Sterling to be paid on the first-day of
December 1983 the second of a sum 6f £126,666 Sterling on the first day

of Deceﬁbér 1984 aund the third of a sum of £126,666 Sterling on the first
day of Décember 1985. Each of the foregoing ;ayments shall be made to
APC in immediately available funds and shall b; free of interest.A H Marks
now has and will have available to it as at the Date of Closing distributable

profits in an amount equal to or greater than 830,000 Pounds Sterling.
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Provided that if Payment of any of the foregoing instalments on

the due date for Payment thereof shall become unlawful the same shall
be paid as soon thereafter as such payment shall become lawful without
interest meanwhile but until such payment shall have been made of any
overdue instalment A H Marks shall not declare or make any distribution
on the remainder of its issued .capital nor capitalise any distributable
profits.
3. a) It is hereby agreed that the amgunt rPaid up on the APC
Shares shall be ti. “ad ag being satisfied by the sum of
3,940 Pounds Sterling out of the said ‘instalment of 450,000
Pounds Sterling payable on the date of closing and the
Yemainder of the consideration shall represent premiums
payable oﬁ‘the APC Shares
b) Upen the Date of Closing and henceforth thereafter
the APC Shares shall cease to confer on the holders thereof
the right to receive notice of or to attend or vote at any
gengqél meeting of A H Marks or to participate in Ehe profits

or assets of-A-H Marks or otherwise to enjoy any rights or

o, '

privileges as members of A H Marks save as provided in sub-
clause (c) balow and APC shall have no obligation with

respect to the APC Shares

. ,c) NotWLthstandlng the foregoing provisions the APC Shares

--shall rank parl paSSu with the remaining Ordinary shares in
the capital of A H Marks for dividends and distributions
declared raid or made in respect of any financial year of
A H Marks whlch ended on or before 30Lh June 1982 which said
d1V1dends and distributions shall accrue for the benefit of
APC

4, On the Date of Closing or such later date as the parties may

agree in writing APC shall deliver to A H Marks the share certificates

relating to all of the APC Shares and simultaneously therewith A H Marks
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shall deliver to APC a bankers draft in the amount of £450,000 Sterling
payable to Union Carbide U K Limited Sheffield U K as collecting agent
for Union Carbide Agricultural Products Company Inc¢ Danbury Conmecticut
U S A which said payment shall constitute a full and sufficient discharge
of the obligations of A H Marks -hereunder in respect of the said sum of
£450,000 Pounds Sterling
5. APC hereby warrants and undertakes to and with A H Marks that
at the date hereof:-
a) there is no option right to acquire mortgapge charge
pledge lien or other form of security or encumbrance on over
or affeéting the APC Shares or any of them:”
b) “here is no agreement or commitment to give or create
any of ﬁhé foregoing over or in respect of the APC Shares or
any of them;
c) “no «¢laim has been made by any pers;n to be entitled to
and there has been no exercise oxr purported exercise of any of
the ﬁgregoing; . o
d) * APC are entitled to sell and transfer the full legal
and beneficial ownership in the APC Shares to the purchaser on
the terms set out in this agreement;
e) there are no amounts in respect of accrusd dividend
owed to APC on any of the APC Shares;
‘f) that ali the foregoing warranties and undertakings shall
be true at the closing as if expressly giver at such date;
6. The warranties undertakings and agreements contaivned in this
agreement shall remain in full force and effect after and notwithstanding
the closure
7.f‘ No agreement at variance with the terms.and conditions of this

agreement shall be binding on the parties unless reduced to a written

agreement signed by or on behalf of the parties.
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8. This agreement shall be governed by and construed in
accordance with the Laws of England and APC hereby submit themselves
to the jurisdiction of the English Courts.

AS WITNESS the hands of

being duly authorised for and on behalf of APC and

being duly authorised for and on behalf of A H Marks the day and year

first above written

SIGNED by the said )
)
)
. )
for and on behalf of UNION )]
' )
CARBIDE AGRICULTURAL PRODUCTS )
)
COMPANY INC in the presence )
)
of:- )
SICGNED by the said - ) .
).
)
)
being duly authorised for and )
, )
on behalf of A H MARKS AND )
- )
COMPANY, LIMITED in the )
. )
presence of:—~ ) LM
¢
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2% August 1989
T/89/51411/RL/HC144

Dear Sirs
Following earlier discussions we confirm that we shall not be seeking re-

appointment as auditors of the company at the conclusion of the Annual General
Meeting to be held on 6 September 1989, at which the accounts for the year ended

30 June 1989 will be laid before the members.

Yours fa* fully
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