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Declared at / .

TLimited, and ghat all the requirementé of tho Companies Act, 1929, !
in respect of matters precedent  to the registration .of the said
Companj and incidental thereto” have been complied with, {Lnd I make

x

this solemn Declaration conscientiously believing the same to be true

and by virtue of the provisioné of the * Statutory Declarations Act, 1835.”
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LIMITED.

Pursuant to Section 112 of the E:'{amp Act 1891, as amended by Section 7 of
the Finance Act 1899, and by Section 39 of the Finance Aot 1820.
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NOTE.—The Stamp Duty on the Nominal Gwpztal is One Pound for every £100
or fraction of £€100.

This Statement is to be filed with the Memorandum of Association or other
Document when the Company is registered.
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THE COMPANIES ACT, 1929,
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COMPANY LIMITED BY SHARES.

ademorandum of Bssociation

GODFREY SYKES & SONS,

LIMITED.

L The name of the Comp‘nn_v is  GODFRLEY SYKES & .

SONS,; LIMITED.” . :

2. The Registered Office of the Company will be situate in

England.
3. The objects for which the C ompany is established are : —
(A} Toacquire by purchase or otherwise the business of Woollen,
Plush and Astrachan Manufacturer and Merchant now

¢arried on by John Frederick Sykes under the style or firm

of Godfrey Sykes & Sons at Birkhouse Mills, Motdgreen,
Huddersfield, in the County of York and Henry Walker &
Sons, Sands Mill, Mirtield in the County of York and else-
where as a going concern together with the goodwill, plant,
machinery and utensils, stock-in-trade, assets, properties
and effects connected with or used in such busingss or any
parts or part thereof,

{8) To pay for the acquisition of the said properties or any other
property to be at any time acquired by the Company or any
part thereof in cash or in ordinary or prefercence shares to be
issued as fully or in part paid up or in mor{gage debentuies
or other debentures or debenture stock in Lhie Company or
in such other money as iay be determined,

"
[}

oy
I
|

y

| ’REGFSTERED

-
H

{22 FEB [+



o o e b S B

{©)

()

(&)

(x)

(c)

"o carry on all or any of the trades ot husinesses of worsted,
woollen plush, astrachan, silk and cotton manufacturers and
merchants combers doublers weavers yarn spinners wool
dealers printers and clothiers in all or any of their branches
and processes and to purchase prepate comb spin manufac-
ture print and deal in worsted wootlen plush astrachan
cotton silk hair alpaca flax hemp jute mohair and other
fibrous substances products and materials.:

To carry on the trades or businesses of dycrs bleachers

stovers ercerisers sizers pressers mitlers fullers and finishers

~ ol pivces slubbing yarns warps tops and other materials in

woollen cotton worsted or other ibrous substances in all or

anv of their branches and processes and to dye bleach stove:

mercerise size press mill full and finish picces slubbing yarns
warps Lops and other materials in woollen cotton or other
fibrous substances. s .

To carry on all or any of the trades or businesses of dry-
salters and chemical manufacturers indigo merchants log-

wood cutters and dealers extractors general - merchants

importers and exporters'in dll or any of their branches and

processes and to manufacture buy sell import and export
indigo logwood and other woods lac aniline alizarine and
sulphur colour dyes acids: cochineal and chemicals of all
descriptions drysaltery dyes dye extracts and dye matetials
dyeing and bleaching and other machinery.

To carry on any other trade or businessof a character, similar

or analogous to the trades or businesses hercinbelore men-
tioned or any businesscs which may seem to the Company

to be capable of being conveniently carried on in connection
thc_re\\:lth or may seem to the Company calculated directly
or indircctly to cnhance the value of any of its property

or.rights or to further any of its objects.

To acquire by purchase legal concession grant license or
otherwise such dyeworks lands quarries buildings miils
collieries mines minerals waterworks railways tramways
camals leases underlcases plant machinery stock-in-trade
stores rights privileges casements and other property s
may from time to time be deemed necessary lor carrving on
the business of the Company.
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To build or erect upon any land of the Company such dye-
waorks mills manufactoiies workshops warchouses offices and
other buildings and to erect such machinery and construct
such roads ways tramways railway branches o sidings
bridges reservoirs watercourses wharves hydraulic works
and other works and conveniences as may be deemed neces-

. sary for the purpeses of the Company or any of them and to

hold any property whatsoever either in the United Kingdony
or abroad ; to alter improve extend add 1o rebuild replace

© or repair any buildings machinery or other property of the
- Company. ° . o X ’ :

(1)

-To enter into partnership or into-any arrangement for
sharing profits wiion of interests co-operation joint adven-

ture reciprocal concession or otherwise with any person or
coripany carrying on or engaged in or about .to carry on or

_engage in any business or transaction which this Company

is authorised to carry on or'tngage in or in any business or

" transaction capable of being conducted s0,a5 directly or in-

)]

(L)

directly to benefit this Company and to lend money to

gnarantee the contracts of or otherwise assist any such
person or company, " - o

To purchase or otherwise acquire all or any part of the pro-

perty and effects and that with or without - taking over all

orany of the liabilitics of any company society firin partner- -

ship of person fermed for or carrying on’'or having carried on
any business altogether or in part similar 1o the business of
this Company and to conduct carry on or liquidate and.wind
up such business. :

To sell let or lease or otherwise dispose of or transfer Lie’
business property and undetlaking of the Company or’any

part thereof m consideration of payment in cash or i shares
whether fully paid up or not debentures or securities of
another company or partly in cash and partly in such shares
debentures or securitios and either on terms that such shares
debenfures or securities be distributed in specic among the
mesmbers or otherwise, . :

To promote any other company and 1o subécril_)e for shares
stock or debentures thereof for the purpose of its acquiring

-all or any of the property and liabilities of this Company or

for any other purposes which may seem directly or indirectly
calculated to profit this Company

5.
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T'o borrow ot paise money by the issue of or upon debenturesor

debenture stock (perpetual or terminable) bonds mortgages

charges or any other securities founded or based upon ali
or any of the property of the Company or ol its uncalled

_capital or without any such security and upon such terms as
_to priority or otherwise as the Company shall think fit'or

upon bills of exchange promissory notes or other obligations
or securitics or in such other manner as may he deemed

necessary or to receive money’ o deposit at interest or.

~ otherwise.

™

To invest the moneys of the Company upon such securities

s rnay be from time to time determined other than in the
purchase of its own shares ;'and also to lend wipney and
particularly to customers and others having dedlings with

" the Company on such terms as the Company may think it ;

. (0) :

" negovate bills of exchange and promissory rotes and other

)

(Q} *

", or motive power and to supply clectric or other light to any

(r)

. also to guarantce the performance of any contract by a cus-

tomer of or other person having dealings with the Company.

To draw and accept and make and to endorse discount and

negotiable instruments.

To take out purchase or otherwist acquire or deal with auy

patents patent rights or inventions copyrights or secret

- processes which may be useful Lo the Compary's objects and

to grant licenses { use the sawe.

To produce or manufacture sell supply and generaie heal
steam and othier power coal oil gas and clectricity as lighting

persons-willing to purchase rent or usc the same.

To effect insurances to secure the Company against loss by

reason of personal injury by accident to its workmen ; anid
on the lives of any debtors to the Company and on the lives

of any other person or persons in whom the Coimpany may-

lkave an insurable interest and to pay the premiums and
other moneys required to keep up the policies of insurance
out uf the moneys of the Company.

fi




{s) To establish and suppoit or to aid in the establishment and
support of associations institutions or conveniences calcu-
lated to benefit employees or ex-employeces of the Company
or its predecessors in business or the dependents or connec-
tions of such persons and to grant pensions and allowances
and to make payments towards insurance and to sthseriby

_or guarantee money for. charitable or henevolent objects or
for any exhibition or for any public general or useful object.

¢r) To appeint any person or cowpiany to accept and hold in
trust for the Company or for any purpose or object of the
Company any real or personal property or any heneficial

rights or privileges,cither in the Unitéd Kingdom or abroad,

“{u) Todoal or any of the above things in any part of the world -

and either as principals agents contractors or otherwise and
. either alone or in conjunction with others and cither Iy ot
- through agents sub-contractors trustees or otherwise.

(V) To do all such things‘as the Compauny may think incidental
or conducive Lo the attainment of the-above objects of any
ol them. ' L

AND-IT I8 HEREBY DECLARED that the word 'Company” -
in this clause shall except where used in reference to this Company he

deemed to include any partnership or other Lody of persens whether

corporate or not and whether domiciled-in the United Kingdom ot

elsewhere,
4. The liability of the members is limited.

. SHare ) . o
© 6. Thefcapital of the Company is £30,000 divided into 50,000
shares of £1 cach with power to divide the shares it the capital for the
time being into several classes and-to attach thoreto rc.spcc.tiyol_v any
preferential deferred qualified or other special rights privileges or
conditions and with power from lime to time to alter modify or abro-
gate any preferential deferred or qualified or other special rights

privileges and conditions {or.the time being attached to any class or
classcs of shares.
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WE, the several persons whow names and arldresses are m_nbsc; ild
e dosiroas of betng tonmad mta a Company 1 pursuance of this
VMemorandum of Assoctetion amd we nspretiny ely agice to fake the
pumber of shares in the capital of the Company sct opposite our
respective names.
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THE COMPANIES ACT, 1929,

COMPANY LIMITED BY SHARES.

Fleticles of ITlssociation

GODFREY SYKES & SONS,

1. The regulations contained in Table A in the First Schedule
to the Companins Act, 1929, (hereinafter referred to as “Table A”)
shall apply to the Company except in so far as expressly exchuded or
uxpressly or by implication varied by these Articles.

2, Clauses 45, 46, 64, (5(5‘, 69, 72, 82 and l(il of Table A shall not ‘

apply to the Company. Clause 7 of Table A shall be varjed by omit-
- {ing therefrom the words “other tlian fully paid shares,” Clause 10 by
omitting therefrom the words “not being fully paid shares” and
(lause 68 by omitting therefrom all the words after the words “reases
_ [rom any cause to be a Director,”

3 The Company is a private company and accordingly :--

(A} Theright to transfer the shares in the Company is restricted
as by these Articles provided :

{(#) The number of tihe members of the Company is limited to
fifty (not including persons who are in the employment of
the Cor pany, and persons who having been formerly in the
employment of the Company were while in that employment

0
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and have continucd alter the determination o that employ-
ment to be members of the Company) | Provided that where
two or mare persons hold one or more shares it the Company

jointly they shall for the purposes of this provision be treated -

as a single member ; and

, (

{v) Any invitation to the public to subscribe for any shares,
debentures, debenture stock, bonds or other socurities of the
Company is prohibited. - .

4. The shares shall be at the disposal of the Directors who may
allot and issue them in all respects as they may think fit, but subject
always to the provisions of Article 3, and so that no shares may be

jssued at a discount except as provided by Seclion 47 of ithe Com-

panies Act, 1929, The Company may pay a comimission to ahy person

.n consideration of his subscribing or agreeing to subscribe, whether

absolutely or conditionally, forany shares in the Corapany, or procii ing
or agreeing to procure subscriptions, whether absolute or conditional,

- for any shares in the Company, but the commission may not exceed

ten per cent of the price at which the shares are issued. Commission

“may be paid in cash.or in fully or partly paid up shares in the

Company or by both of these methods.

5. No transfer of a share or shares (whether ordinary or
preference) shall be made without the previous approval of the
Directors, and the Dircctors may withhold such approval.

(i) Ifthe Company has a licn on the share or shares.
(i) If they do not approve of the proposed transferec,

(iti) 1f they consider that the propused transfervl:yis a competitor
in trade of the Cumpany..

{iv) If the effcct of the transfer will be to increase the number of
members {exclusive of persons who are in the employment of
the Company) beyond the limit of 50 mentioned in Article 3.

B, The Company shall, except as by these Articles othorwise
provided, be entitled to treat the registered holder of any share as the
absolute owner thereof, and shall be under no ubligution to recognise
any interest equity or trust in or affecting any share other than the
absolute right thereto of the registcred holder.
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TooONO Intaness chub B oatecn ted wi ey e tal Meetmy
Hess a quonim of terliers s prosent at the tme when the meoting
ocendds to busiiess, o memlaas posonally present shall e o
wrum. Tt wittie half an honre from the time appointed for any:
eting a quortm s not present the meeting shail be dissolved.

S The following shall be the first Direetors of the Company
ey L JOHN FREDERICK SYKES, Birksgate, Almondbury,
addershild, DORTS SYFES, Birksgato, AMmondbiry, Hudders-
W, HARRY WHITLEY, Walerovd Lane, Mirlicld, FRANK
ILLIANM FIELDING, 36, Greenbead Lane, Dalten, Huddersticld,
d MELLOR RILEY, 01, Nub Lane, Mirfield, The said John
tederick ®ykes shall -be the Permanent Governing Director of the
smpany vl shiall hold such olice as long as he shall live and Clanses
$to 77 ant Shal Table A shall not apply to such Governing Director,
ae Governing Direcror shall exercise all the powers, authorities and
seretions vestd in the Directors generally and all other Lirectors
owever appointed) shall be bound to conform to his directions with
gard tu the Company’s business.  The Governing Director may
v time to time and at any tme appoint any other persons Lo be

firectors of the Company inclnding Managing -Director, and shall

fine, limit and restrict their powers and fix and determine their
muneration and dutics and may at any time remove any Director
swever appointed.

1

o

. 4
9. The otfice of a Director shall be vacated -~

{al If he crases to hold or fails within two months after his’

appointment to obtain the requisite chare qualification, or
(8} 1f he becomes bankrapt or compounds with hig creditors; or

tt} I he becomes prohibited from heing o Director by reasen of
any order made under etther of Sections 217 and 275 of the
Companies Act, 1059, or

oy If he is found lunatie, or econies of unsound mind 3 or

iry Tf fw resigns his otnee by notice in writing to,thf' Company.

11
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10, A Director may hold any ather pasit.an or oftice of proiit
under tlie Company except that of auditur upon such terms as the
Board of Dircetors may determine, A Divector may contract ar be.
interested in any contract of proposed contract with the Company,
as if he were not a Director, but he must declare the nature of his
interest therein asrequired by Seetion 149 of the Companies Act, 1920,
arxl he may as a Director vote in respect of any such contract or pro-
posed contract. -

11. The Directors may from time to time borrow or raise for the
‘purposes of the Company’ {otherwise than by the issue of share capital)
such sum or sums -as they in their discretion deem desirable and

advantageous to the Company.. .

12, The qnoﬁnn necessary for the transaction of the husiness
of the Direclors may be fixed by the Directors and unless so fixed
shall be two. A resolution in wriling signed by all the Dircectors shall
be as effective for all purposés as a resolution of the Board of Divectors

duly passed at a duly constituted meeting of the Board.

13. With the consént in writing of all the members for the time

_ being, & General Meeting may be convened on & shorler notice than

seven days, and in any manner they think fit, and Clause 42 of Table
A" shall be modifiéd accordingly.

. 1. The first auditors of the Company shall be Ldwin
Netherwood & Son, Crescent Buildings, Half Moon Street, Hudders-
field, Chartered Accouniants, . ’ -

15, I[ the Company shall be wound up the Liquidator with the
sanction of an Extraordinary Resolution may distribute in Kind all
or any part of the assets of the Company available for distribution
among the members or may for the purposes of bringing the liquida-
tion to a close -and dissolving the Company- vest such assets
trustees for the benefit of the members. - Provided that no sember
shall be compellable to accept any partly paid up shares in any
company, - S C



Wk, the several persons whose names, addresses and descoplons

" are subseribed are desirons of eing formed into a Company in pm

suancy ol tils Memoradum of Association, and we respectively agree
to take the number of shares in the capital of the Company set

" .opposite our respective names,
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is  this day Incorporated: under- the - Companies At 1929, and that the Company ‘is

v

W

hereby Qertify,

Limited.

.

Given under my haad at London this, twenty-=second. .. Aday of..Pebrasary.. ... e One

‘Thousand Nine Hundred and.. forty. .

s *
- M
%, Mﬂ/‘ ji,ﬁ:,.mu

. o o
, ., Revishar of O o
Vertslier of Cmmpanics,
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The Companies Act, 1948

)‘s
5
COMPAXNY LIMITED BY SHARES

N
feory)
Special Resolufions
At 1045, Seclivns 5. 10 and 10

{ Passed i porstuancee nf The Coinpanics

Ca o
Godfrey Sykes & Sons, .

Passed the St dav of July, 15§53

.

above-nafmed Compa 1}@(11113‘

A1 i EXFRAORDINARY GFNTERAL AMpEEriss of the
comvened, and held at Thkl cuse Mill, Meddgreen, Fluddersfiekt in the County of
Vork on the 5th day of July. 1955, the sab-joined Resolutions were duly passed
o SPECIAL RESOLUTIONS . - o '

1. That the 10 isuesd shiues in the, Company 1
inelusive and 39246 to 30284 inclusive shall hence
aied kpewn as S\ Ondinary Sliares and the remaining

* 4 Compary jlati ST R I ST D L Ordinary Shares
Dk e CAT amd BT Ondimany shopes shall as pegards participation in
predits anl assts rank i passit s one aniform class of shies.
Juareholders shiadl not e entitled o receive notier
at genieral meetings of the Company.

heved respeetively 1o 51
{forth be designated
Shares in the
amel that

LS

r
\j
‘ i) the "B Ordinary
é af or attend er sote
A S
That the provisions of the Company’s Memorgadum of Associatiom with
oF th it objects be eltered by substitwmg 1or paragraph (=1 ol
3 of suely Memorandum of Agsociation the following new jari-

1>

lic object, wnd any

able or pub
tore the benefit of the

respy
Clause
- praph: - - :
“%) To support andl subseribe to any charit
itution, society, ot ¢mb which may be
its employees, or may be coupected with any tnwan ot
place where the Company carries on business © Lo give or award
p(-nninm-, atnuities, getwitios amld aupm'unmmiitm o other allowances
or benefits, ot cliaritable aidd o any persons who are or have been
Dircetors of or who are or have heen employed by or who we serving
or have served the Company. aed (o the wives, widows, children,
its of suel preesons to mukepayments
peand imintdin

St
el other relatives and dependar !
fowitrds insranee 5 and 1o et up, eatablish suppor
whether contributory

snperaation andd otlier fands or sehemes |
oy for the T

i mulwnni:iht-, : qefit of any ol such persgny, W
i ywives, Widows, children, and other relatives and depéhidlian

o
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Comipany or

t
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3. That the Articles of Association a copy \\'hw('tﬁfh_ns been proiiueed to
- ~~this meeting and for purposes of identifteation subseribed by the Chaivman
£.5% thercd ‘be, and the game are, hereby adopted as the Articles of Assaclation

of the Company ir /Subst\l\mtigg for and to the exclusion of all its existing

Articlus. }

4. That the draft Ag *Jeement expressed to be made between the Company of
the first part Juhk ‘rederick Sykes of the second part and Doris Sykes
of the third part (\hﬁch draft has been produced to this inceting and for
purposes of identification subscribed by the Chairman theren() be and the
sawe is hereby approved and that the Directors be and they are hereby
authorised on behalf of the Company to,enter into and affix the Seal of the
Company to an Agreement in tlw terms of such draft.
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The Companies Act, 1948,

_LCOMPANY LIMITED BY, SHARES
PSRN N ; ‘
A ’
o Acticles of Assaciation

"

oYy " OF

-

) g ' o . P .
i - Godfrey Sykes & Sons, Limited

I

. ;/awwww:j{ o7 A
o _ Y’r, B anaiall ,-‘/:i
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PRELIMINARY. -

1. The regulations contained in/{Table 2\ in the First Schedule
to The (‘ompanies Act, 1929, shall asapply to the Company.

: a{ : 2. The regulations ‘c-o'n!tained. in Part I of Table A in the Fitst
#é .-~ Sche ule to The Companies A, 1948 (such Table beirg héreinafter
pl ' called ** Table .\""), shall applyn the Clompany save in so far as

. and 75 in Part T of Table- A shall not apply to the Companv,
© and in addition to the remaining (Ylanses in Part T of Table A, as
- varied by these Avticles, the following sball he the regulations of

the C‘ompany. . c ' ’ KO
SO R :

o ‘3. The Company is a Private Company and Clauses 2. 3; 4, 5
. - and 6 (but not Clause 1) iu Part-d1 of Table A shall also apply to
" the Company. o S o

sy
-

f . Lo . BEEARES. )
.4 *¥The Share Capital of the Company at the date of the
' _adoption of these Articles is Fifty Thousand Pounds divided .into

x@ . T One Hundred A" Ordinary Shares and Forty nine Thonsdnd Nine

Sy thegire excluded -or varied hereby: that is to say, Clivses 24, 53,

R ——

i~
)

C Hundved 8" Ordinary Shares all of One Pound each. The “A" -

- Ordinar; shares and the "B " Ovdinary Shares shall as regands
e parsivipation in ‘the profits and awsets of the Company rank parf
' pussu so as (withont prejudice. neverthelesy to the provisions of
Article 9 to econstitate one uniform class of Rhares: and for the
purposes of Clause 4 in Part I of Table A they shall except as vegards
_any prop
. 8harves on the other he treated as constituting-ome elass of Shares,

5, Any sShares for the time being unissued shall be umder the

\ wsed variation of rights differently or separately affeeting
] the <A Ordinary Shares ‘on the one hand and the “B™ Ordinary .

Zeontrol of the Directors, who may ‘uﬁot and dispose of ar grant

& optinng over the same Lo such persons, on such terms, and in such

manner as they think fit, s

-
[y

@ : *By Ordinary Resolution passed on the &h dyy of Tnly, 1985, the Share Capital
; ~ wa increased to Ninely Thousund Pounds by the creation of Forty ‘Thousand
additionul B Ordinary Shates of One Pound cach. 4

« 51178
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6. The len winterred by Claee 11 in Pare Tod Pabde A whall

attach to fully paid up Sharee, pieb o all Lo reisterind B e
mine of any persat pulubted o1 mder Gakility o the Uompaid.
whether he thall he the sole registerod Lbler thervoi vy <hiail be vne
of two ot mare joint hebiters

GHENERAL I\H-ll’{[‘lN(}S.

». Kvery notice eonvening a (General Meeting Jall comuply
with the provisions of Seetion 186 (2) of The Companies et 1945,
as to giving information to Aewbers in reard o their rights to
appoint proxies: and notiees of and other communivations relating
toany General Meoting which any Viomber is entitled to receive
shall be sent to the Auditor for the time-being'0f the Compady.

¢ (lanse 54 in Part I of Table A shall be read and construed
ax if the words ~* Meeting <hall be dissolved ™ were substituted for
the words ™ Memhers present shall be & quornm.”’ :

n

N g 4
VOTING OF MEMBERS.
' T a - o L

9. The holders of the "B Ordinary Shares shall ot in
respect of such Shares be entitled to receive notice of or to atfbnd or
vote ab any Geueral Meeting of the (‘ompany: and: (lapse 62 n
Part 1 of Table A shall be ‘modiﬁed accordingly. :

w

DIRECTORS. ‘

1. Unless and antil the Company in General Veeting shall
otherwise dotermine the number of Directors -shni‘)" e not less than
three nor more than seven. S ) '

11. The following persons ar the Divectdds of the Company at
the date of the adoption of these Articles: Joux FREDERICK DYKES
of Ryecroft, Birkhy, Hu(lde,\rsﬁ‘old in the (County of York, Jou
ANTHONY SYKES of 15 DNingley Road, Ldgerton Fuddersfield
aforesaid, Poris SYKES of R}'eum{t. Birkby. Huddersfield aforesaid,
Fraxg WioLiay FIELDING of § Longley Road. Almoudbury,
Huddersfield aforesaid, and MeLLor  RILEY of 101 Nab Lane,
Mirfield in the said County of York Thevsaid Joux FREDERICK
Syxes and JOHN ANTHONY DYKES shall he Permanent Directors of
the Company. and =ubject Lo the prm'isinns of Clanse 8% in Part |

- of Table A cach of them shall he-entitled to hold such office so long
as he ghall live poless he shall be removed from office unler Clause 98

in Part I of Tahle A and, pecordingly Clauses g9 to 04 in Part T of

Table A shall not apply £ 8y Permanent Director.

19, . Clause 79 in Part Lol Table A shall be jead and construgs

as wf the proviso to sueh Clause were nmitted therefrom. .

13. A Director may vote as a Director in regard to any contract
ent in which he 18 interested or upon ANY matier arising
shall so vote his vote shall be eounted and he
koned in estimating a quorum when any such contraci
nt is under consideralion; and (lanse 84 in Part Tof

or arrange!
thencout and if he
ghall be ree
Ay arrangeme ]
Table A shall be modified accordingly.
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14, A Special Resolution of the Company shall be required for
the determination of the remuneration af the Directors in accordance
with ("lause 76 in Part I of Table A. No exercise by the Board
(whether by resolution of the Board or by Agroement'enterod into
by the authority of the Foard or otherwise) of any of the following
powers shall ‘be valid unless and until the same is sanctioned by a
Special Resolution of the Company, that is to say-—

(1) Power to ap )6int a Director to any other office or
place of profit under the Company or to vary the
terms of any such appointment;

(2) Power to pay a gratuity or pénsign or allowance to a
Director;

(3) Power to apﬂ)oint or to vary the terms of the appoint-

s ment of n Managing Director; 4
and Clauses 84 (3), 87, 107 and 108 in Part I of Table A shall be
modified accordingly. S :

s
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NEUBIR e Congpany 630 3l

A
& The Companies Act, 1948

COMPAXNY LIMITED BY SHARES

(# Gpy )

Orhinary Resolution

{ Passed in pursnanee nf The Companies Aet, 1918, Section 61)

OF

Godfrey Sykes & Sons, lelteg\

f‘
Passed the Sth duv of July, 1955 (’\
\ .

AT an EXTRAORDINARY GENERAL MEETING of the above'—nan“f@sl Con
-convened, and held at Birkhouse Mill, Moldgreen, Huddersfield if"the County of
York, on the 8th day of July, 1955, the sub-joined Resolution’ was duly passed as
an ORDINARY RESOLUTION :—

That the capital of the Company be increased to £90,000 by the creation
of 40,000 “B” ()1(1111'11V Shares of One pound each.

( immnm:

%4
?rﬂwnt i tﬂ t}r Registiar of Comngonnes
n thf- day ‘(‘.L ‘Tu;("ltlﬁ;)
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COMPANY HAVING A SHARE CAPITAL ik ; Reyistravon
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OF
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e
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LIMITED

N

, | .
Puarsuant to Section 63 of The Companies Act, 1948
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Patice of Fuerease in the Nominal Capital

()j

GO ity SYIIL3 & SCL3

Limited.

To THE REGISTI\AR OF COMPANIES.

N

The above- n'uned Company hereby gives you notice, purauant to Section 63
of The Companics Act, 1948, ‘that by {a) an Ordlnary Resolation
of the Company dated the.. .diuhth, day of  duly 19 B9
the Nominal Capital of the Comp'm\ has been mcremsed by the addition theretn
‘of the sum of £ 40, o0 . S : , beyond
the Registered C'lpltal of £ 5Q., OOO . |

The additional Capital is divided ‘ﬁs follows —

. I . ' : : 2 : y .
Number of Shares, | Class of Share - . Neminal t‘{:gfé“ of each
Mot | SO RO n e T
PV . Lo N
. 40,000 gt ordinary: Shares ‘ £1,
S ! A s ; :
0 ;
™ - L
“‘ n
:
i

T

The condltlons {e.g., votmg ngh‘cs, d1v1dend nghts winding -up rights, &ec.)
subject to which the new Sh'u"es have been or are to be issued are as follows :—

;\

ﬂan;inb for ¢

j_vidend and in all otlwr respbcts pam passu.

with the exiatinf“ Mgt Urdinary Shares

This marg

& reserved for binding, and must mot be writlen across.

Signature (’ L Z g A '

/{ Description (55 srector U l 3
Dated the g “  day
of July . 19 55

{a) Insert " an Ordmnry" an Fxtrnﬁr(‘lnan'," or o Epecial,” as the case may bie,
() 1f any of the new Shares are Dreference Shared state whether they are rewcemalle or not,
{8} State whether Director « Secretary ef the Vompany,
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Number af| 3553488 T L [I‘orm No. 26
Company | ommt U o

A THE STAMP ACT, 1891; THE REVENUE ACT, 1903
o and THE TINA\‘CE ACT, 1933.

Inland
Reveaue
Duty Stamp
1o be
impressed
here,

e o - o { r !
Statement of Increase of the ﬁumiﬁal Capital

vf.

COMPANY HAVING A SHARE CAPITAI

"
"

OF
a2 “"§

e JGODFREY  BYKES &2 SUNS. v o e

s L - LIMITED \M

- bursuant to, Section 112 of The Stamp Act, 1891 ; Sectlon 5 of The Revenue
Act, 1903 ; and Sectlon 41 of The Finance Act, 1933

L The Stntement has' to be registered with the I\otio«: of Iucrense in the Nominal Capital and
siinted copy of the Resolution, suthorising the Increase required under Scction 63 of “he Companics

Aot, 1948.
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THE NOMINAL CAPITAL

Qr

_GODFRSY SYEES.& 0NS . .

LIMITED,

has, b: a Resolution- of the Company dated the . .Bighth .. day

of oeen. JWLY, ., 1955 been increased by the addition thereto of

the sum of.. For3y thousand s v - L Pounds,

d_iyicied iﬁto‘...5.‘.9;'1:3:.fé.k.i.c‘;.g.%am.l.lf.a?.‘"..Q.z;eiﬁ,.,.r;am.... W . .. ..Shares

of One pound. o e e // e e each

<3

beyond the Reg:stered Capltal of i‘lf tY thousand pounds

Swgnature g At A A
i

Desprip!ibn ,,:,..P.,p,iz‘@.GtQI' s

o

e

: i B
A :

,Datéjd, thel.... ... . day "

CofLdwly . .. .. .. 1985

¥ % This Statemenl should be sigied by ai Officer of the Company,

Dy

NorE :—This margin is reserved for binding, and must not be written across.
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The Companrs Net, 1929
and
The Companies Aet, 196

COMPANY LIMITED BY SHARES
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§‘5, i S SHemarvandum of Assaciation

OF

Godfrey Sykes & Sons, Limited ./

1. The name of the Clompany is “ GODTFRI,
~ SONS, LIMITED.™

2. The Registered Office of the Company will be situate in
England.

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

(a) To acquire by purchase or otherwise the business of
Woollen Plush and Astrachan Manufacturer and
Merchant now carried on by Jony FREDERICK SYKES
under the style or firm of Godfrey Sykes & Sons at
Birkhouse Mills, Moldgreen, Huddersficld, in the
: County of York and Henry Walker & Sons, Sands
Mill, Mirfield in the County of York and clsewhere as
o a going concern fogether with the goodwill, plant,
machinery  and  utensils,  stock-in-frade. assets,
properties and effects connected with or used in sueh
husiness or any parts or part thereof,

(8) To pay for the acquisition of the said properties or
any other property to Le at any time acquired by the
Company or any part thercof in cash or in ordinary orv
preference shares to he issued as fully or in part paid
up or in mortgage debentures or other debentures or
dehenture stock in the Company or in such other money
as may be determined.

e

TN Mg T — e

)
D (¢) To carry on all or any of the trades or businesses of
‘ worsted, woollen plush, astrachan, silk and cotton
manufacturers  and  merchants  combers  doublers
weavers  yarn spinners wool dealers printers and
‘ clothiers in all or any of their hranches and processes
and to purchase prepare comb spin manufacture print
and deal in worsted woollen plush astrachan cotion
silk hair alpaca flax hemp jute mohair and other
fibrous substances products amd materials.

e e v rwmg w

AL S
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(D)

()

+(e)

(1)

(1)

Toeares on the trados or hustnessex of dvers bleachers
SEOVers mercerisers sizers pressers mitlers fullers and
finishers of pieces slubbing yarns warps top< and other
materials in woollen votton worsted or other fibrous
stthstances in all oz any of their branches and processes
and to dye bleach stove moereerise size press mill fall
and finish pieces slubbing varas warps, tops amd uthe
materials in woollen cottan or other iihrous substances

Trr carey ont all or any of the trades or businesses of
drysalters  and  chemical  manufacturers  imligo
merchants logwood cutters and  dealers extractors
geveral merchants importers and exporters in_all or
any of their branches awd processes and to manulacture
buy sell import and export indigo logwond and other
woods lac aniline alizarine and sulphur colowr dyes
acids cochineal and chemicals of all deseriptions dry-
saltery dyeslye extracts and dye materials dyeing and
bleaching and other machinery.

. -t

To carry on any other trade or business of a character
similar or analogous to the trades or husinesses herein-
before mentioned or any businesses which may seem to
the Compuny to be capable of being conveniently
carried on in connection therewith or may seem to the
Company caleulated divectly or indirectly to enhance *
the value of any of its property or vights or to further
any of its objects.

To acquire by purchase legal concession grant license
or otherwise such dyeworks lands quarries buildings
mills collieries mines minerals waterworks railways
tramways canals leases underleases plant machinery
stock-in-trade stores vights privileges easements and
other property as may from time to time be deemed
necessary for carrying on the business of the Company,

To build or erect upon any land of the Company such
dyeworks mills manufactories workshops warehouses
offices and other huildings and to crect such machinery
and construcet such roads ways tramways railway
branches or sidings bridges reservoirs watercourses
wharves hydraulic works and other works and
conveniences as may be deemed necessary for the
purposes of the Company or any of them and to hold
any property whatsocver either in the United Kingdom
or abroad: to alter improve extend add to rebuild
replace or repair any buildings machinery or other
property of the Company, '

To enter into partnership or into any arrangement for
sharing profits union of interests co-operation joint
adventure reciprocal concession or otherwise with any
person or company carrying on or engaged in or ahout
to carry on or engage in any business or transaction
which this Company is authorised to carry on or
engage in or in any business or transaction capable of
heing conducted so as direetly or indivectly to henefit
this Company and to lend money to guarantee the
contracts of or otherwise assist any such person or
:ompany.

(5) To purchase or otherwise acquire all or any part of the

praperty and effects and that with or without taking

"



(x).

(1)

(ar)

(¥)

(0)

(r)

(@)

L2

wer abl o any of tie habdites of aus company
sty hemo partyership or persep formaed for oor
TR on or having carried o any business
‘L,It”?{t'htf‘l‘ or in part similar to e business of this
Vompany and to conduct carry on or hjuidate and
winl up el business. )

T sell Jot or lease or otherw j<e disp s of or transter
the business property and undertaking of the Company
arany part thereof in consideration of paynsent in cash
or i shares whether fully paid up or not debentures
or securities of another company ur partly in cash and
partly in such shares debentures or securities and
cither on termg that such shaves debentures or securities
be distributed in specic among the members op
otherwise.

To promote any other company and to subseribe for
shares stock or debentures thereof for the purpose of
its acquiring all or any of the property and liabilities
of this Company or for any other purposes which may
seem directly or indirectly caleulated to profit this
C'ompany.

To borrow or raise money by the issue of or upon
debentures or debenture stock (perpetual or termin-
able) honds mortgages charges or any other securities
founded or based upon all or any of the property of the
Company or of its nucalled capital or without any such
security and upon uch terms as to priority or other-
wise as the Company shall think fit or upon bills of
exchange promissory notes or other obligations or
seeurities or in such other manner as may be deemed
necessary or to receive money on deposit at interest or

-

otherwise. :

To invest the moneys of the Company upon such
secnrities as may be from time to time determined
other than in the purchase of its own shares; and also
to lend money and particularly to customers and others
having dealings with the Company on such terms as
the Company may think ft; also to guarantice the
performance of any contract by a customer of or othor
person having dealings with the Company.

To draw and accept and make and to endorse disconnt
and negotiate bills of exchange and promissory notes
and other negotiable instruments.

To take out purchase or otherwise agquire or deal with
any patents patent rights or inventions copyrights or
seeret processes which may be useful to the Company’s
ohjects and to grant licenses to use Lhe same,

To produce or mannfacture sell supply and generate
heab steam and other power coal oil gas and cleetricity
as lighting or motive poewer and fo supply cleetrie or
other light to any persons willing to purchase rent or
use the same.

To effect insurances to secure the Company against
loss hy reason of personal inju‘ry by accident to its
workmen: and on the lives of uny debtors to the
(‘ompany and on the lives of any other person or



+

persons in wham tie Company may hase an surable
ipterest aml to pay the prewiums awl other moneyy
required rokeepoup the polictes of insurance vut of the
moneys of the Company,

(57 To support awl subsecibe to any charitable or public
. ohject, and any institution, society or club which mas
be for the benefit of the Company or its employees, or
way be counected with any town or place where the
Company carrvies on business: to giveor awamd pensions,
annuities, gratuities and soperannuation e other
alluwances or benefits, ov charitable aid Lo apy persons
who are or have been Directors of or who are or have
been employed by or who are serving or have served
the Company, and to the wives, widows, children and
other relatives and dependants of such persons, to make
pavments towards insurance; and to set up, establish,
support and maintain superannuation and other funds
N or schemes (whether contributory or non-contributory)
for the benefit of any of such persons, and of their
wives, widows, childven and other relatives and
dependants. '

) To appoint any pigrson or company Lo accept and hold
in trust for the (ompany or for any purpose or object
of the Company any real or personal property or any
beneficial rights ‘or privileges either in the United
Kingdom or abroad. -

St

AP

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

(v} To_do all such things as the Company may think
incidental or condueive to the attainment of the above
objects or any of them

ANDIT IS HEREBY DECLARED that the word “Company”’
in this clanse shall except where used in reference to this Company
be deemed to include any partnership or other body of persons
whether corporate or not and whether domiciled in the United
Kingdom or elsewhere.

4. The liability of the members is limited

5. *The vapital of the Company is €50,000 divided into 50,000
shares of £1 each with power to divide the shares in the capital for
the time being ints several elasses and to attach thereto respeetively
any preferential deferred qualificd or other special rights privileges
or conditions and with power from time (o (ime to alter modify or
abrogate any preferential deferred or qualified or other speeial
rights privileges and conditions for the time being attached to any
elass or classes of shares.

P v S - = By I VL R B 2 e wer .. ey

*By Special Resolution passed on the 5th day of July, 1955, the capital was divided
into 100 A" Ordinary Shares of £1 cach and 49,900 "B Ordinary Shares of
£1 cach; and by Ordinary Resolution passed on the 8th day of July, 1955, the
capital was increased to £90,000 by the creation of 40,000 “B” Ordinary Shares

J

of £1 cach, /

(1
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o CONPAYY LIMITED BY SHARES

(Gopy)

SPECIsL, RESOLUTION

of

GODFREY SYKES & 30NS LIMITED &

Passed the 30th day of December 1959

% o
he|above~named

A s

YA AN B XPRAORDINARY GENERAL MEETLING of |

i

“&Company, duly convened and held at 2;'Cl‘£ot11.-§ﬁ:,ail.l Si:-réeb,

. 1 N .
“#Huddersfield in the County of York, on the %0th day of

+ . Doecembor, 1959, the under-mentiloned Resbluﬁion was duly

passed as a_ SPECIAL RESOLUTION :-

B "That the Articles of Association of the
Company be ameried by deleting Articles
11 and 14 thereof".

9 .w,@f'zf“’ ’

L
Chalrman. j r

Presented to the Heplstrar
of Companies the
day of 19
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, THE COMPANIES ACL. (948,
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£ e COMPANY LIMITED BY SHARES. {@5

Special Regolutions

QOF

* Godfrey Sykes & Sons, Limited

(Passed 19th February, 1960.)

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened and held on 19th February, 1960, the

following Resolutions were duly passed as SPECIAL RESOLUTIONS : —

RESOLUTIONS.

1. That the 100 issued * A Ordinary Shares of £1 each
in the capital of the Company be llgllceforfh called ** Ordinary
Shares .

ranking in all respects pari.passu with the Ordinary Sh
mentioned in Resolution 1,

3. That the Regulations contained in the printed document
submitted to the Meeting and for the purpose of identification
subscribed by the Chairman hereof be and the same arc hereby
approved and that such Regulations be and they are hereby
adopted as the Articles of Association of the Company in iﬁh- 1 A 1
stitution for and to the exclusion of the existing Articles of

Association.

Vv
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THE CONPANILS ACT, 148

COMPANY LIMITED BY SHARES.

Articles of Association

OF

GODFREY SYKES & SONS, LIMITED

(Adopted by Special Resolution passed [ ﬁ E le.c.«h . 1960.)

TABLE A.

1. The regulations contained in Part II of Table A in the First
Schedule to the Companies Act, 1948 (hercinafter called  the Act ™),
except where the same are excepted or varied by or inconsistent with
-these Articles of Association, shall apply to the Company. Unless other-
wise indicated, any reference in these Articles of Association to a Clause
of Table A shail be construed as a reference to the Clause of that number
contained in Part I of Table A.

BUSINESS.

2. Any branch or kind of business which the Company is cither
expressly or by implication authorised to undertake may be undertaken
by the Directors at such time or times as they shall think fit, and further
may be suftered by them to be in abeyance, whether such branch or kind
of business may have been actually commenced or not, so long as the
Directors may deem it expedient not tu commence or proceed with the

same.

SHARE CAPITAL.

3. The share capital of the Company at the date of the adoption
of these Articles of Association is £80,000, divided into 90,000 Ordinary

Shares of £1 each.
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t Subject 1o any direction 1o the contrary whic it mav be given by
the Company in General Meeting, all shares in the capital of the
Compauy for the time being unissued shall he under the control of the
Dircctors. who may allot or otherwise dispose of the same to such
persons, for such consideration and upon such termns and conditons as
they may determine, and in particulr the Directors may grant to any
person the option to take up anv shares for such period and on such
terms and conditions as the Directors may think fit, but so that no share
shall be issued at « discount except in accordance with Seetion 57 of the
Act.

E
MODIFICATION OX RIGHTS.

5. If any separate General Meeting convened pursuant to Clause
+ of Table A shall be adjourned owing to the fact that the preseribed
quorum was not present, and if at the adjourned Meeting the prescribed
quorum shall not be present within half an hour from the time appointed
for holding the Mceting, the holders of shares of the class in (juestion
present in person or by proxy at the adjourned Meeting shall constitute
a quorum.

LIEN.

6. TIn Clause 11 of Table A the words ** (not being a fully paid
share) ” and the words ™ (other than fully paid shares) ™ shall be deleted.

CALLS ON SHARES.

7. Inthe first sentence of Glause 156 of Table A the words ** except
in so far as may be otherwise agreed between the Company and any
Member in the case of any shares held by him ™ shall be inscrted
immediately after the words ™ provided that ™,

PROXIES.

8. In every notice convening a General Meeting of the Company
there shall appe r with teasonable prominence a statement that a
Member entitled to attend and vote is entitled to appoint a proxy to
attend and vote instead of him and that a proxy need not also be a
Member, ' |
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PROCELDINGS AT GENLRAL MEETINGS.
4 In Clase 4 of Part 1T of Table A the words ™ provided that
there be not less than two persons present  shall be inserted alter the
word " proxy ©,

. Subject w the provisions of the Act, a resoluton in writing
signed by all the Members of the Company who would be entitled to
receive notice of and 1o attend and vote at a General Meeting at which
such resolution was to be proposed ov by their duly appointed attorneys
shall be as valid and cffectual as if it had been passed at a General
Meeting of the Company duly convened and held. Any such resolution
may consist of several documents in the like foro cach signed by on - or
more of the Members or their attorneys, and in the case of a body
corporate which is 2 Member signature shall be suflicient if made by a
director of that bocly corporate or by its duly appointed attorney. Clause
5 of Part Il of Table A shall not apply.

VOTES OF MEMBUERS,

i1, If at any General Mecting any vote shall be counted which
ought not to have been counted or which might have been rejected, the
error shall not vitiate the result of the voting unless it be pointed out
at the same Mecting and not in that case unless in the opinion of the
Chairman of the Meeting it shalt be of ¢ :fficient magnitade to vitiate
the result of the voting.

IMRECTORS.

12. Unless and until otherwise determined by the Company in
General Meeting, the Divectors shall be not less than two and not more
than nine in number.  Clause 75 of Table A shall not apply.

13.  Every Director shall have the power to appoint (1) any other
Director or (2) any person approved for that purpose by a resolution of
the Directors to act as alternate Director during his absence and at his
discretion to remove such alternate Director, and on such appointment
being made the alternate Director, except as regards remuneration and
the power to appoint an alternate, shall be subject in all respects to the
terms and conditions existing with reference to the other Directors of the
Company, and cvery alternate Director, while so acting, shall exercise
and discharge all the functions powers and duties of the Director whom
he represents. Anv Dircctor acting as alternate shall have an additional
vote for every Director for whom he acts as alternate,
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L All appointments and removals of an alternate Director shall
be effected by instrument in writing signed by the appointor and
delivered ar the registered office of the Company.

15. If any Director shall be called upon to perform extra services
or wake any special exertions in going or residing abroad or otherwise
for anv of the purposes of the Company the Directors may arrange with
such Director for such extra remuneration for such services or exertions,
cither by way of salary, commission or the payment of a lump sum of
money or otherwise, as they shall think fit,

BORROWING POWERS.

16. The Directors may exercise all the powers of the Company to
borrow and raise money, and to mortgage and charge its undertaking,
property and uncalled capital, and to issue debentures, debenture stock
and other securities, whether outright or as security for any debt,
liability or obligation of the Company or of any third party, Clause 79
of Table A shall not apply.

POWERS AND DUTIES OF DIRECTORS.

17. A Director who pursuant to Clause 84 (1) of Table A has
declared at a meeting of the Directors the nature of his interest in a
contract or proposed contract with the Company shall be entitled to
vote in respect of that contract or proposed contract, and if he shall do
so his vote shall be counted, and he may be taken into account in
ascertaining whether or not a quorum is present at the meeting of the
Directors at which the vote is taken. Paragraphs (2) and (4) of Clause
84 of Table A shall not apply.

PENSIONS AND ALLOWANCES.

18. The Directors may grant retiving pensions or annuities or
other allowances, including allowances on death, to any person or to the
widow or dependants of any person in respect of services rendered by
him to the Company as Managing Director, Assistant Managing Direc-
tor or in any other exccutive office or employment under the Company
or indirectly as an executive officer or employee of any subsidiary
company of the Company or of its holding company (if any), notwith-
standing that he "may be or may have been a Director of the Company,
and may make payments towards insurances or trusts for such purposes
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in respect of S}lch persons and may include rights in respect of such
pensions, annuities and allowances in the terms of engagenient of any
such person. Clause 87 of Table A shall not apply.

APPOINTMENT AND REMOVAL OF DIRECTORS.

19.  Subject to Clause 88 of Table A, the Directors shall remain in
office until removed by Memorandum in writing signed by the holder
or holders of a majority in nominal value of the issued share capital for
the time being of the Company and sent to or left at the registered office

for the time being of the Company or by resolution of the Company in
General Meeting.

20. The holder or holders of a majority in nominal value of the
issued share capitai for the time being of the Company at any time
and from time to tise by Memorandum in writing signed by him or
them and sent to or lett zu the registered office for the time being of the
Company, or the Company by resolution i~ General Meeting, may
appoint any person to be a Director cither to fill a casual vacancy in the
number of the Directors or as an additional Director. Any Director so
appointed shall hold office until he is removed pursuant to Article 19 or
his office is vacated under Claus~ 88 of Table A.

21. Without prejudice to the preceding Article, any casual
vacancy in the number of the Dircctors may be filled by the Directors
and (subject to the limit hereinbefore prescribed) the Directors may at
any time and from time to time appoint any person as an additional
Director. Any Director appointed under this Article shall hold office
until he is removed pursuant to Article 19 or his office is vacated under
Clause 88 of Table A,

22. ’ Clauses 89 to 93 (inclusive) and 95 to 97 (inclusive) of Table
A shall not apply, and Clause 94 of Table A shall be modified
accordingly.

PROCEEDINGS OF DIRECTORS.

93. A resolution in writing, signed by all the Directors for the
time being entitled to receive notice of a mecting of the Directors, shall
be as valid and effectual as if it had been passed at a meeting of the
Directors duly convened and held. Any such resolution may consist of
several documents in the like form signed by one or more of the Directors
or their alternates. Clause 106 of Table A shall not apply.

5895
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MANAGING DIRECTOR.

24, The Directors may from time to time appoint one or more of
their body to the oftice of Managing Director for such period and upon
such terms as they think fit and, subject to the provisions of any agree-
ment entered into in any particular case, may revoke such appointment
and such appointment shall be automatically determined if a Director so
appointed shall cease from any cause to be a Director but without
prejudice to any claim he may have for damages for breach of any
contract of service between him and the Company. Clause 107 of Table

A shall not apply.
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THE COMPANIES ACT. 1948,

COMPANY LIMITED BY SHARES.

Consent of
“B” CRDINARY SHAREHOLDERS

OF

Godfrey Sykes & Sons, Limited

Dated 18th February, 1960.

WE, the undersigned, being the holders of all the 88,426 issued
“B " Ordinary Shares of £1 each in the capital of Godfrey Sykes
& Sons, Limited, HEREBY AGREE and consent to the alteration of
the special rights attached to the said 88,426 issued “ B’ Ordinary
Shares in the manner to be effected by the passing by the Company

of Special Resolutions in the following form, namely :—

“1. That the 100 issued ‘ A’ Ordinary Shares of {1 each
in the capital of the Company be henceforth called ‘ Ordinary
Shares ’. /’\

2. That the 89,900 ‘ I3 * Ordinary Shares of £1 each in the

capital of the Company of which 88,426 are issued and a{é Dl
paid be converted into and become Ordinary Sharcs ra é,m W
all respects pari passu with the Ordinary Shares menti%tked in Vv
Resolution 1.

\_‘ , .
*
\/ \ !
el
P T
4’ T -~

DATED 18th February, 1960. /

1., M. & Co., kv, SH7IN po
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Form No. R.5.
NO FEE PAYABLE

e A R
No. oF Company ~ ™7 /‘7 o

THE COMPANIES ACTS 1948 to 1967.

Notice of place where copies of Directors’ written
service contracts or memorandums thereof are kept
or of any change in that place.

Pursuant to Section 26 (3) of the Companies Act 1947,

Name of Company GUDEFREY oYLES* BONE

.........

w LIMITED

To the REGISTRAR OF COMPANIES.

The above-named Comyp.any hereby gives you notiee, in accordance with subsection
(3) of Section 26 of the Companies Act 1967, that copies of Directors’ written service

contracts or memorandums thereof are kept at .. BhACR DYLL HILLS, UZENSBURY,
BRADFORD, YORKSHIRE

--------------------------------------------------------------

...........

(Signed).mmo v i o

(State whether Director or Secrelury) ol

----------

CAT. No. CFR.5.

JORDAN & SONS, LTD,, SHAW & SONS LTD,
116, Chaneery Lane, London, W.C.2. 7,8 & 9, Fetter Lane, London, E.C4.

Law Stationers and Company Registration Agents.

L2521 {c?

Presented by Presentor’s Referen
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No, oF CompPANY '™ / “y

THE COMPANIES ACTS 1948 1o 1967.

Notice of place where register of Directors’ interests in
shares in, or debentures of, a company or its associated
companies is kept or of any change in that place.

Pursuant lo Seclion 29 (8) of the Companies Act 1967,

. u‘crw‘\ = “Y :_E“ ,: e 0
Name of Company - ReY BYRES % 6CHo

.....................................

LIMITED i

T'o the REGISTRAR OF COMPANIES.

The above-named company hercby gives you notice, in accordance with subsection
(8) of Section 29 of the Companies Act 1967, that the register of Directors’ interests
in shares ia, or debentures of, the company or any asscciated companies is kept ab

................................................................

() “ e ST T Y L LT DT PR Oy

(Signed) /ﬂlM

(State whether Director or Secrefary) wbGIITIRY

---------------------------------------------

13th Hovenber 67

CAT. No, CFR.6.
JORDAN & SONS, L'ID, SHAW & SONS LTD.,
116, Chancery Lane, London, W.C.Z2. 7,8 & 9, Fetter Lane, London, E.Cd.

Law Stationers and Company Registration Agents,
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No. 359466 /
\
Le

ﬂ THE COMPANIES ACTS 1948 10 1967
vt

COMPANY LIMITED BY SHARES

Sperial Regolution

OF

 GODFREY SYKES & SONS, LIMITED

i i Passed 4th October 1968
[ LA L
) o
.‘+ " 'H‘ ‘\‘ “
' PO At an EXTRAORDINARY GENERAL MEETING of the above-named

- L
& Uln i 7 G
_ "

Company, duly convened and held on 4th October 1968, the
' following Resolution was duly passed as a SPECIAL RESOLUTION,

namely:—

RESOLUTION

"TuaT the name of the Company be changed to “JOHN

FosTer & SON (SERVICES) LIMITED ”.

H., M. &% Co., Lrp,  S44822L.
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CERTIFICATE OF NCOKPORATION

: Y

ON CHANGE OF NAMI

“ N, 359466
Whereas . i

U T R W T I e

GODFREY SYKES & SONS, LI4ITED

was coiporated us o Simited company enaer thic

I"r"‘ﬁ"l Compantes Acr, 1929,
b _Vonthe 22np Fesruary, 1940

" BN

S o

And whereas by spectal wesojution 8 5y 4 e Pty k! wath the approvel”
of the Board of [rade it hus clanged its s

e Now therefore Thereby certify that the € o5 it 53t lineited cunpany
‘» N incorporated under the nuwue 14
.5 JOHN FOSTER & SON {SERVICES) LIMITED

Given under ny hand & ¥ onden the 247w Ocronzn, 1668,

I osratunt Pegistrae o {ampanie s

[P N
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SPECIAL RESOLUTION

- 0f =

JOHN FOSTER & SON (SERVICES) LIMITED

Pagsed 1st January 1973

At an Extraordinary General Meeting of the above-named
Compeny held on ‘st January 1973 the following Resolution
was passed as a Special Resolution, namely :-

RESOLUTION

That the name of the Company be changed to "Priestleys~
Limited".

™
}LOQAV%hﬁ/':‘f‘ |
T]éHQAA §7mg7ﬁﬂ63 axga Yﬂlu)
;?S.’ g;kflu;sLLle J}p&ai’

J

(at\bm Ll2v YOB



CERTIFICATE OF INCORPORATION
ON CHANGE GF NAMELE

Y 350466 /

/¢
JOHN FOSTER & SON (SERVICES) LIMITED

, L o )
Fanit b oo e St ag it o e s tare ab Sate ¢ Serpyren]

N T UAN T TYRRIRN TR U FEU R Y S

P*IESTLEYS LIMITED

[ N R T A . 1% January 19%3.

Kot

(N, TAYLOR

| IR IRTED LTSUR AN S S
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THE COMPANILS AUTS,

s J
‘ COMPANY LIMITED BY SIIARLS.
A
B Memorandum
‘ AND
Articles of Agsoriation
* OF ‘
Incorporated 22nd February, 1940,
g
e ”ﬂ,“ ..
" ;’ (New Articles of Association adopted 19th February, 1960.)
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SLAUGHTER AND MAY, [
B

Loxsoon, E.C.2,
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THE COMPANIES ACTS.

COMPANY LIMITED BY SHARES.

-

£

Memorandim

AND

Articles of Aggociation

OF

e ity A v M SAt b e —

PRIESTLEYS LIMITED

et
e Pe——t—————— s e

m_-—-—l—-—"—-—

Incorporated 22nd February, 1940.

(New Articles of Association adopted 19th February, 1960.)

SLAUGHTER AND MAY, \E
18, AusTiv FriArs, “

Loxpoy, E.C.2.




No. 359466.

Certificate of HIncorporation

¥ Tbereby Cettifp That GODFREY SYKES & SONS,
LIMITED is this day Incorporated uuder the Companies Act, 1929,

and that the Company is LimITED.

Given under my hand at London this twenty-second day of

February One Thousand Nine Hundred and Forty.

P. MARTIN,

Registrar of Companies.
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' 7) THE COMPANIES ACTS.
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COMPANY LIMITED BY SHARES.

———— et i ey

Menorandum of @[zsntia/tﬁi/n

OF

.1 qﬁ

PRIESTLEYS LIMITED 7

: (ds altered by S pecial Resolution passed Sth July, 1955.)

4 1. The name of the Company is PRIESTLEYS LIMITED

2. The Regitered Office of the Company will be situate in
England.

3. The object. for which the Company is established are:—

(o) To acquire by purchase or otherwise the business of
Woollen Plush and Astrachan Manufacturer and. Merchant
now carried on by Joun FrReperick Svkes under the style
or firm of Godfrey Sykes & Sons at Birkhouse Mills,
Moldgreen, Huddersfield, in the County of Yo.k and Henry
Walker & Sons, Sands Mill, Mirfield in the County of York
~nd elsewhere as a going concern together with the goodwill,
plant, machinery and utensils, stock-in-trade, asscts, pro-
perties and effects connected with or used in such business
or any parts or part thercof,

®

() To pay for the acquisition of the said properties or any
other property to be at any time acquired by the Company
or any part thereof in cash or in ordinary or preference
shares to be issucd as fully or in part paid up or in mortgage
debentures or other debentures or debenture stock in the
Company or in such other moncy as may be determined.

o
s e b Akt e

(c) To carry on all or any of the trades or businesses of
worsted, woollen plush, astrachan, silk or cotton manu-
facturers and merchants combers doublers weavers yarn

S895




(o)

(€)

(¥)

(1)

i

spinners wool dealers prnters and clothiers in all or any of
their branches and processes and to purchase prepare comb
spin manufacture print and deal in worsted woollen plush
astrachan cotton silk hair alpaca flax hemp jute mohaw
and other fibrous substances products and nmaterials,

To carry on the traces or businesses of dyers bleachers
stovers mercerisers  sizers  pressers  millers  fullers ancl
finishers of pieces slubbing yarns warps tops anc other
materials in woollen cotton worsted or other fibrous sub-
stances in all or any of their branches and processes and to
dye bleach stove mercerise size press mill full and finish
pieces slubbing yarns warps, tops and other materials in
woollen cotton or other fibrous substances.

To carry on all or any of the trades or businessess of
drysalters and chemical manufacturers indigo merchants
logwood cutters and dealers extractors general merchants
importers and exporters in alt or any of their branches and
processes and to manufacture buy scll import and export
incligo logwood and other woods lac aniline alizarinc and
sutphur colour dyes acids cochineal and chemicals of all
descriptions drysaltery cyes dye extracts and dye materials
dycing and bleaching and other machinery.

To carry on any other trade or business of a character
similar or analogous to the trades or businesses hereinbeflore
mentioned or any businesses which may seem to the Gom-
pany to be capable of being conveniently carricd on in
connection therewith or may seem to the Company cal-
culated directly or indircctly to enhance the value of any
of its property or rights or to further any of its objects.

To acquire by purchase legal concession grant licence or
otherwise such dyeworks land, quarries buildings mills
collieries mines minerals waterworks railways tramways
canals leases underleases plant machinery stock-in-trade
stores rights privileges casements and other property as may
from time to time be deemcd necessary for carrying on the
business of the Company.,

To build or erect upon any land of the Company such
dyeworks mills manufactories workshops warchouses offices
and other buildings and to crect such machinery and
construct such roads ways tramways railway branches or
sidings bridges reservoirs watercourses wharves hydraulic
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works and other works and conveniences as may be deemed
necessary for the purposes of the Company or any of them
and to hold any property whatsvever either in the United
Kingdom or abroad; to alter improve extend add to rebuild
replace or repair any bnildings muchinery or other property
of the Company.

Lo enter into partnership or into any rrangement for
sharing profits union of intcrests co-operation joint adven-
ture reciprocal concession or otherwise with any person or
company carrying on or engaged i ur zbout, to carry on
or engage in any business or trausactivnwlich this Company
is authorised to carry on or engage i or in any business or
transaction capable of being conducted so as directly or
indirectly to benefit this Company and to lend money to
guarantece the contracts of or otherwise assist any such person
or company.,

To purchase or otherwise acquire all or any part of the
property and effects and that with or without taking over
all or any of the liabilities of any company socicty firn
partnership or person formed for or carrying on or having
carricd on any business altogether or in part similar to the
business of this Company and to cenduct carry on or
liquidate and wind up such business.

To sell Iet or lease or otherwise dispose of or transfer the
business property and undertaking of the Company or any
part thereof in consideration of payment in cash or in shares
whether fully paid up or not debentures or securitics of
another company or partly in cash and partly in such shares
debentures or securities and either on terms that such shares
debentures or securities be distributed in specie among the

- members or otherwise,

(1)

I’

To promote any other company and to subscribe for shares
stock or debentures thereof for the purpose of its acquiring
all or any of the property and liabilitics of this Company
or for any other purposes which may scem directly or
indirectly calenlated to profit this' Company.

T'o borrow or raise money by the issue of or upon debentures
or debenture stock (perpetual or terminable) bonds mort-
gages charges or any other securities founded or based upon
all or any of the property of the Company or of its uncalled
capital or without any such security and upon such terms
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as to priority or otherwise as the Comipany shall think fut
or upon bills of exchange prontissory notes or other obliga-
tions or securities or in such other manner as may be

‘deemed necessary or to recelve monecy on deposit at interest

or otherwise,

To invest the moneys of the Company upon such securities
as may be from time to time determined other than in the
purchase of its own shares; and also to lend money and
particularly to customers and others having dealings with
the Company on such terms as the Company may think fit;
also to guarantee the performance of any contract by a
customer of or other persuu having cealings with the
Company. .

To draw and accept and make and to cndorse discount
and negotiate bills of exchange and promissory notes and

other negotiable instruments,

. P
To take out purchase or otherwise acquire or deal with

‘any patents patent rights or inventions copyrights or scoret

processes which may be useful to the Company’s objects
and to grant liccnses to use the same.

5

(0) To procuce or manufacture sell supply and generate heat
stcam and other poiver coal oil gas and, clectricity as

(w)

lighting or motive power and to supply electric or other
light to any persons willing to purchase rent or use the same.

To cflect insurances to secure the Company against loss by -

reason of personal injury by accident to its workmen; and.
on the lives of any debtors to the Company and on the

. lives of any other person or persons in whom the Company

(s)

may have an insurable interest and to pay the premiums and
other moneys required to keep up the policics of insurance
out of the moneys of the Company.

To support and subscribe to any charitable or public object,
and any institution, society or club which may be for the
benefit of the Company or its employees, or may be con-
nected with any town or place where the Company carries
on business; to give or award pensiuns, annuitics, gratuitics
and superannuation or other allowances or bencfits, or
charitable aicl to any persons who are or have been Divectors
of or who are or have been employed by or who are serving
or have served the Company, and to the wives, widows,

b ARl & - ol -+ AU v S S i i U 3 T P % ..
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children and uther refatives and dependants of such persons,
to make payments towards insurance; and to set up,
establish, suppare and maintain superanition and other
funds or schemes {whether contributory or non-contributory)
fn.r the benefit of any of sich persons, and of their wives,
widows, children and other relatives and dependants,

(1) '.’['0 appoint any person or company to accept and hold
i trust for the Company or for any purpose or abject of
the Company any real or petsonal property or any beneficial
rights or privileges either in the United Kingdom or abroad.

(¢) To lo all or any of the above things in any part of the
world and either as principals agents contractors or other-
wise and cuther alone or in conjunction with others and
either by or through agents sub-contractors trustees or
otherwise.

(v) Te do all such things as the Company may think incidental
or condurive to the attainment of the above objects or any
of them.

AND IT IS HEREBY DECLARED that the word * Company ™
in this clause shall except where used in reference to this Company
be deemed to include any partnership or other body of persons whether
corporate or not and whether domiciled in the United Kingdom or
clsewhere.

4. The Hability of the members is limited.

5. *The capital of the Company is .£50,000 divided into 50,000
shares of €1 cach with power to divide the shares in the capital for
the time being into several classes and to attach thereto respectively
any preferentiol deferred qualified or other special rights privileges
or conditions and with power from time to time to alter modifv or
abrogate any preferential deferred or qualified or other special rights
privileges and conditions for the time being attached to any class or

classes of shares.

e omeizm s T . s e

)

#Ty Specral Resolution paced St July, 1035, the capital of the Company was divided
o I{}'m R‘Alu Ordinary Sha~ of £1 each and 49,000 B " Ordinary Shares of L1 cach,

By Ordinarv Resolution passed Bth July, 1955, the capital was increased to £H0,0NN

by the ereation of 40,000 additional B ™ Ordinary Shares of €1 e, el

Ly bpecisl Reolution paseed 19th February, 10, the 100 A" Ordinary Shue. of
1 rach and the 86000 “B™ Owdinary Shares of €1 cach were eonvested into 90,000 Ordinary

Shares of £1 each.

|

5895

DRy LSk o ey o - G ]




1

THLE COMPANIES ACT, 1938,

COMPANY LIMITED BY SHARES.

Articles of Agsoriation

or

PRIESTLEYS LIMITED
(Adopted by S pecial Resolution passed 19th February, 1960.)

TABLE A.

1. The regulations contained in Part IL of Table A in the First
Schedule to the Companies .Act, 1948 (hereinalter called * the Act ™),
except where the same are excepted or varied by or inconsistent with
these Articles of Association, shall apply to the Company. Unless other-
wise indicated, any reference in these Articles of Association to a Clause
of Tablec A shall be construed as a reference to the Clause of that number
contained in Part I of Table A.

BUSINESS.

9. Any branch or kind of business which the Company is either
expressly or by implication authoriced to undertake may be undertaken
by the Directors at such time os times as they shall think fit, and further
may be suffered hy them to be in abeyance, whether such branch or kind
of l-':ausincss may have been actually commenced or not, so long as the
Directors may deem it expedient not to commence or proceed with the

same,

SIHART, CAPITAL.

4. The share capital of the Company at the date of the adoption

of these Articles of Association is £90,000, civided into 90,000 Ordinary

Shares of £1 cach.
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4, Subject to any dired tion to the contrary which may he given by
the Company in General Meeting, all shares in the capital of the
Company for the time being unissued shall be under the contrul of the
Directors, who may allot or otherwise dispose of the same to such
persons, for such consideration and wpon such terms and conditions as
they may determine, and in particuiar the Directors may grant 1o any
person the option to take up any shares for such period and on such
terms and conditions as the Directors may think fit, but so that no share
shall be issued at a discount except in accordance with Section 57 of the
Act.

MODIFICATION OF RIGHTS.

5. If any separate General Meeting convened pursuant to Glause
4 of Table A shall be adjourned owing to the fact that the prescribed
quorum was not present, and if at the adjourned Meeting the prescribed
cuorum shall not be present within half an hour from the time appointed
for holding the Mecting, the holders of shares of the class in question
present in person or by proxy at the adjourned Meeting shall constitute
a quorum.

LIEN,

6. In Clause 11 of Table A the words ** (not being a fully paid
share) ” and the words “ (other than fully paid shares) ” shalt be deleted.

CALLS ON SHARES.

7. Inthe first sentence of Clause 15 of Table A the words * except
in so far as may be otherwise agreed between the Company and any
Member in the case of any shares held by him ™ shall be inserted
immediately after the words “ provided that .

PROXIES.

8. In every notice convening a General Mecting of the Company
there shall appear with reasonable prominence a statement that a
Member entitled to attend and vote is entitled to appoint a proxy to
attend ancd vote instead of hirn aud that a proxy need not also be a
Member

& g
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PROCEEDINGS AT GESERAL MEETINGS,

0 lause - ar e .
S Lo Clause «F of Part 1T of Table A the words * provided that

there De not less than two persats present ” shall be inserted after the
word ™ proxy 7,

_ 10, Subject to the provisions of the Act, a resolution in writing
srgm:d by all the Members of the Company who would be entitled 0
receive notice of and to attend and vote at a General Meeting at which
such resolution was to be proposed or by their duly appointed attorneys
shall be as valid and effectual as if it had been passed at a General
Mecting of the Company duly convened and held. Any such resolution
may consist of several documents in the like form each signed by one or
more of the Members or their attorneys, and in the case of a hody
corporate which is a Member signature shall be sufficient if made by a
director of that body corporate or by its duly appointed attorney. Clause
5 of Part IT of Table A shall not apply.

VOTES OF MEMBERS.

11, If at any General Mecting any vote shall be counted which
ought not to have been counted or which might have been rejected, the
error shall not vitiate the result of the voting unless it be pointed out
at the same Meeting and not in that case unless in the opinion of the
Chairman of the Meeting it shall be of sufficient magnitude to vitiate
the result of the voting,

DIRECTORS.

12, Unless and until otherwise determined by the Company in
General Meeting, the Directors shall be not less than two and not more
than ninc in number. Clause 75 of Table A shall not apply.

13, Every Dircctor shall have the power to appoint (1) any other
Dircctor or (2) any person approved for that purpose by a resolution of
the Directors to act as alternite Director during his absence and at his
discretion to remove such alternate Dirvector, and on such appointment
being made the alternate Dircctor, except as rc'gar(.ls remuneration and
the power to appoint an alternate, shall be subject in all respects to the
terms and conditions existing with reference to the other Directors of the
Company, and cvery alternate Dircctor, whilc. so acting, .sh:\ll exercise
and discharge all the functions powers and duties of the Birector .n:hom
he represents. Any Director acting as aliernate shall have an additional
vote for every Director for whom he acts as alternate.




ernate Director shall

1. All appointments and removals of an alt :
appointor and

be effected by instrument in writing signed by the
delivered at the registered office of the Company.

15. If any Director shall be called upon to perform extra scrvic‘cs
or make any special exertions in going or residing abroad or ()lll(‘l‘\\"lSt"
for any of the purposes of the Company the Directors may arrange with
such Director for such extra remuncration for such services or exertions,
cither by way of salary, commission or the payment of a lump sum of
money or otherwise, as they shall think fit.

BORROWING POWERS.

16. The Directors may exercise all the powers of the Company to
borrow and raise money, and to mortgage and charge its undertaking,
property and uncalled capital, and to issue debentures, debenture stock
and other securitics, whether outright or as sccurity for any debt,
liability or obligation of the Company or of any third party. Clause 79
of Table A shall not apply.

TOWERS AND DUTIES OF DIRECTORS.

17. A Director who pursuanit to Clause 84 (1) of Table A has
declared at a mecting of the Dircetors the nature of his interest in a
contract or proposed contract with the Comipany shall be entitled to
vote in respect of that contract or proposed contract, and il he shall do
so his vote shall be counted, and he may be taken into account in
ascertaining whether or not a quorum is present at the meeting of the
Directors at which the vote is taken. Paragraphs (2) and (4) of Clause
84 of Table A shall not apply.

PENSIONS AND ALLOWANCES.

18. The Directors may grant . *iring pensions or annuities or
other allowances, including allowances on death, to any person or to the
widow or dependante of any person in respect of services rendered by
him to the Company as Managing Director, Assistant Managing Direc-
tor or in any other exccutive office or erupioyment under the Company
or indirectly as an executive oflicer or employee of any subsidiary
company of the Company or of its holding company {if any), notwith-
standing that he may be or may have been a Director of the Company,
and mav make payments towards insurances or trasts for such purposes

¢
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i respeet ot such persons and may include rights in respect of such
pensions, annutties and allowances in the terms of cngagement of any
such person. Clause 87 of Table A shall not apply.

APPOINTMENT AND REMOVAL OF DIRECTORS.

19, Subject to Clause 88 of Table A, the Directors shall remain in
office until removed by Memorandum in writing signed by the holder
or holders of a majority in nominal value of the issued share capital for
the time being of the Company and sent to or left at the registered office

for the time being of the Company or by resolution of the Company in
General Meeting.

20.  The holder or holders of a majority in nominal value of the
issued share capital for the time being of the Company at any time
and from time to time by Memorandum in writing signed by him or
them and sent to or left at the registered office for the time being of the
Company, or the Company by resolution in General Meeting, may
appoint any person to be a Dircctor either to fill a casual vacancy in the
number of the Directors or as an additional Director. Any Director so
appointed shall hold office until he is removed pursuant to Article 19 or
his office is vacated under Clause 88 of Table A.

21, Without prejudice to the preceding Article, any casual
vacancy in the number of the Dircctors may be filled by the Directors
and (subject to the limit hereinbefore prescribed) the Directors may at
any time and {rom time to time appoint any person as an additional
Director. Any Dircctor appointed under this Article shall hold office .
until he is retnoved pursuant to Article 19 or his office is vacated under
Clause 88 of Table A.

22, Clauses 89 to 93 (inclusive) and 95 to 97 (inclusive) of Table
A shall not apply, and Clause 94 of Table A shall be modified

accordingly.

PROCEEDINGS OF DIRECTOR®.

23 A resolution in writing, signed by all the Directors for the
time being entitled to receive notice of a meeting of the Dircc:tors, shail
bhe as valid and efiectual as if it had been passed at a meeting o.f the
Directors duly convened and held. Any such resolution may consist of
several documents in the like form signed by one or more of the Directors
or their alternates. Clause 106 of Tahle A shall not apply.
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MANAGING DIRECTOR.

24, The Directors may from time to titne appoint one or more of
their body to the office of Manuging Director for such period and upon
such terms as they think fit and, subject to the provisions of any agree-
ment entered into in any particular case, may revoke such appointment
and such appointment shall be automatically determined if a Director so
appointed shall cease from any cause to be a Director but without
prejudice to any claim he may have for damages for breach of any
contract of service between him and the Company. Clause 107 of Table
A shall not apply.
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No. 3349t0n.

o THE COMPANILS ACT, 1918.
COMPANY LIMITED BY SHARLES,

Sperial Resolutions
",’ OF

Godfrey Sykes & Sons, Limited

(Passed 19th February, 1960.)

At an ExTraorbpmwary GeneraL Mezring of the above-named
Company, duly convened and held on 19th February. 1960, the

following Resolutions were duly passed as SpeciaL ResoLurions: —

RESOLUTIONS.

1. That the 100 issued “ A > Ordinary Shares-of £1 cach

in the capital of the Company be henceforth called “ Ordinary
Shares ”.

@9 2. That the 89,900 “ B Ordinary Shares of £1 each in
the capital of the Company of which 88,426 are issued and fully
paid be converted into and become Ordinary Shares ranking in
all respects pari passie with the Ordinary Shares mentioned in
Resolution 1.

2. That the Regulations contained in the printed document
submitted to the Mecting and for the purpose of identification
. subscribed by the Chairman hereof be and the same are hereby
oo approved and that such Regulations be and they arc hereby
adopted as the Articles of Association of the Company in sub-
stitution for and to the exclusion of the existing Articles of

Association.
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No. 354466,

THE COMPANIES ACT, 1948,

COMPANY LINMITED BY SITARES.

T —— e e e

Consent of
“B” ORDINARY SHAREHOLDERS

oF

Godfrey Sykes & Sons, Limited

Dated 18th February, 1960,

WE, the undersigned, being the holders of all the 88,426 issucd
“B” Cidinary Shares of £1 cach in the capital of Godfrey Sykes
& Sons, Limited, Hereny AGRee and consent to the alteration of the
special rights attached to the said 88,426 issued *“ B ** Ordinary Shares
in the manner to be effected by the passing by the Cempany of Special

Resolutions in the following form, namely : —

“1. That the 100 issued * A’ Ordinary Shares of €1 cach
in the capital of the Company be hencefo th called ¢ Ordinary
Shares’.

2. That the 89,900 * B * Ordinary Shares of €1 cach in the
capital of the Company of which 88426 are issued and are fully
paid be converted into and become Ordinary Shares ranking in
all respects pari passu with the Ordinary Shares mentioned in

Resolution 1.7

Darep 18th February, 1960,
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No. 359466

SPECIAL RESOLUTION

- of -

¢ JOHN FOSTER & SON (SERVICES) LIMITED

Passed 1st January 1973

At sn Extraordinary Gereral Meeting of the above-named
1973 the following Resolution

Resolution, namely :-

) / RESOLUTION

Thaet the neme of the Company be changed to "Priestleys

LTimited".



PRIESTLEYS LIMITED
359466

= e

SPECTAL RESOLUTION TO EXCLUDE APPOINTMENT
OF AUDITORS OF A DORMANT COMPANY

That in accordance with the provisions of
Section 12 of the Conpanies Act 1981 no
auditors be appointed by the company in
that it is a dormant campany and meets the
other requirements of the aforesaid section
in this respect

1st June, 1983



‘Company No. 359466

. , THE OOMPANIES ACT 1985
L COMPANY LIMITED BY SIARES
WRLTTEN RESOLWTION OF PRIESTLEYS LIMITED

We the undersigned members of the above company being all the members
',jwho at the date hereof would be entitled to attend and vote at a
,Lgeneral meeting of the company hereby resolve as follows such
",resolutlons to take effect as elective resolutions.

a. That pursuant to Section .366A of the Companles Act 1985 the Company
hereby elects to dispense with the holding of Annual General
-Meetings in. 1992 and subsequent years until this election is
revoked,

b. " That pursuant to Section 252 of the Companies Act 1985 the Company’
i hereby elects to dlspense with the laying of accounts and reports
' 'before the Company in- .General Meetlng for the current- f1nanc1al
" year and all subsequent f1nanc1al years.
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Co=mpany Number 359466
THE COMPANIES ACTS
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

PRIESTLEYS LIMITED

e T - G s S T Gt M L W T G A WS T SR Y N W 0 e W e e

Incorporated 22nd February 1940

“5*(New nrticles of. ABaociation adopted 19 February 1960)

*The name of the Company is "PRIESTLEYS LIMITED".

“*I'he Registered Office of the Company will be situate in
iEngland . .

ﬂ(A)

(B}

- {C)

(D)

;1 The objects for which the. Company is established are: -

To acquire by purchase or otherwise the business of
Woollen Plush and Astrachan Manufacturer and Merchant
now carxied. on by JOHN FREDERICK SYKES under the style
or firm of Godfrey Sykes & Sons at Birkhouse Mills, .

_‘Moldgreen, Huddersfield, in the County of York and Henry

Walker & Sonsg, Sands Mill, Mirfield in the County of
York and elsewhere as a going concern together with the
goodwill, plant, machinery and utensils, stock-in-trade,
assets, properties and effects connected with or used in
such business or any parts or part thereof.

To pay for the acquisition of the said properties or any
‘other property to be at any time acquired by the Company
or any part thereof in cash or in ordinary or preference
sharas to be issued as fully or in part paid up or in
mortgage debentures or other debentures or debenture

-gtock in the Company oxr in such manner as may be

determined.

To carry on all or any of the trades or businesses of
worsted,  woollen plush, astrachan, ' silk .or cotton
manufacturers‘and merchants combers doublers weavers
yarn spinners wool dealers printers and clothiers in all
or any of their branches and processes and to purchaser
prepare comb spin manufacture print and deal in worsted
woollen plush astrachan cotton silk hair alpaca flax
hemp juté mohair and other fibrous substances products

and materials. .

To carry on the trades or businesses of dyers bleachers
stovers mercerisers sizers pressers millers fullers and
finishers of pieces slubbing yarns warps tops snd other
materials in woollen, cotton worsted or other fibrous
substances in all or any of their branches and processes



(E)

(."F) '

(6)

BRI

and to dye bleach stove mercerise size press mill full
and finish pleces slubbing yarns warps, tops and other

materials in woollen, cotton or other fibrous

substances.

To carry on all or any of the trades or businesses of
drysalters and chemical manufacturers indigo merihants

.logwood cutters and dealers extractors genaral mexchants

importers and exporters in all or any of their branches
and processes and to manufacture buy sell import and

~export indigo logwood and other woods lac aniline

alizarine and sulphur colour dyes acids cochineal and -
chemicals of 2ll descriptions drysaltery dyes dye
extracts and dye materials dyeing and bleaching and
other machinery.

To carry on any other trade or business of a character
similar or analogous t%to the trades ox businesses

~hereinbefore mentioned or any businesses which may seem

to the Company to be capable of being conveniently
carried on in connection therewith or may seem to the
Company calculated directly or indirectly to enhance the

. value of any of its property or rights or to further any
.of its objects.( .

TO acquire by purchase legal concession grant licence or
' otherwise such ' dyeworks lands quarries buildings mills
' collieries mines. minerals waterworks railways tramways

canals leases underleases plant machinery stock-in-trade.

~stores rights privileges easements and other property as -

may from time to time be deemed necessary for carzylng -
on the business of the Company..

To build or erect upon any land of the COmpany such
dyeworks mills manufactories workshops = warehouses

offices and other buildings and to erect such machinery .

and ¢onstruct such roads ways tramways railway branches

, -.or sidings bridges reservoirs watercourses wharves

(1)

(J)

hydraulic works and other works and conveniences as may

- be deemed necessary .for the purposes of the Company or.
any of them and to hold any property whatsoever either

in the- United Kingdom or abroad:; to, alter improve

_extend add to rebuild replace or repair any buildings
._machinery or other property of the Company.

. To enter into partnership or intc any arrangement for .

sharing profits union of interests co-operation joint
adventure reciprocal' concession or otherwise with any
person or company carrying on or engaged in or about to

-carry on or engage in any business or transaction which

this Company is authorised to carry on or engage in or
in any business or transaction capable of being

- conducted so as directly or indirectly to benefit this

Company and to lend money to guarantee the contracts of
or otherwise assist any such person or company.

To purchase or otherwise acquire all or any part of
the property and effects and that with or without



(K)

(L)

(M)

taking over all or any of the liabilities of any
company society firm partnership or person formed

- for or carrying on or having carried on any

business altogether or in part similar to the
business of this Company and to conduct carry on or
liquidate and wind up such business.

"To sell let or lease or otherwise dispose of or transfer

the business property and undertaking of the Company or
any part thereof in consideration of payment in cash or
in shares whether fully paid up or not, debentures or

securities of another company or partly in cash and

partiy in such shares debentures or securities and
either on ' terms that ~such shares debentures or

‘securities be distributed in specie among the members or
- othexwise,. .

To promote any other company and to subscribe for shares

- gtock or  debentures thereof for the: purpose of its

acquiring all or any of the property and liabilities of
this Company or for any other purposes which may seem

. directly or inditectly calculated to profit this
. Company. ' .

‘To borrow or- raise money by the 1ssue of or upon

- debentures or debenture stock (perpetual or terminable)

bonds mortgages: charges or any other securities founded

- or based upon all or any of the property of the Company

or of its uncalled capital or without any such security
and upon such terms as to priority or othervise as  the

Company shall -think £it or \iupon bills of exchange

promissory notes or other obligations or securities or

in such other manner - as may deemed necessary or to

receive money on deposit at interest or otherwise.

(M)(i) Either w*th or without the Company receiving any

consideration or advantage, direct. or indirect,
from giving any such’ guarantee or indemnity and so
as to be an independent object of the Company to
" .guarantee the performance of the obligations of
others including the payment of capital or
principal together with any premium of and any
dividends or interest on or other payment in
respect of loans, credits, stock, shares, or
securities or other obligations of any nature
.whatsoever and without limiting. the generality of
the foregoing obligations for the repayment of
money and/or discharge of liabilities both present
and future, actual or contingent and insofar as the

game 1is not prohibited by law, obligations and:

liabilities incurred in connection with or for the
purpose of the acquisition of shares in the Company

or in any company which is for the time being the-

Company's Holding Company as defined by Section 736
of the Companies Act 1985 as amended by Section 144
of the Companies Act 198% due, owing or incurred to

bankers or any-other person of any company, firms

or person, and in particular, (but not by way of

&



(N)

(0)
(P)

Q)

(R)’

(8)

limitation) of -the Company's Holding Company to any
other company which is contemplated to become the
Company's Holding Company or & subsidisry, as
defined by Section 736 of the Companies Act 1985 as
amended by Section 144 of the Companies Act 1989 of
the Company or the Company's Holding Company, or
- otherwise associated with the Company in business
or of any company, firm or person which the
directors of the Company shall think appropriate
and to create mortgages, charges or liens upon all
or any of the property or assets of the Company
(both present and future) including, its uncalled
capital in support of such guarantees or otherwise
as  security - for any such o©obligations and
liabilities of others. ,

To.invest theé moneys of the Company'upon such, securities
as may be from.time to time determined other than in the

‘purchase of its own shares, and also to lend money and

particularly to customers and others having dealings
with the Company on such terms as the Company may think

" fit; - also to guarantee the performance of any contract

by a customer of or other person having dealings with
the Company.’

ToO draw and accept and make and to endorse discount and
negotiate. bills of exchange and promissory notes and
other negotiable instruments. .

“To take out purchase or otherwise acquire or deal with
~any patents patent rights or .inventions copyrights or

secret processes which may be useful 'to the Company S

. objects and to grant licences to use.the same.

To produce or manufacture sell supply and generate heat

© steam and other power coal oil gas and electricity as
.1lighting or motive power and to supply electric or other

light to any persons willing to purchase rent or use the :

same.

To effect insurances to secure‘the Company against loss
by reason of personal injury by accident to its workmen:

and on the lives of any debtors to the Company and on

the lives of any other person or persons in whom the

. Company may have an insurable interest and to pay the.
‘premiums and other moneys required to keep up the

policies of insurance out of the moneys of the Company.

To support and subscribe to any charitable or public
cbject, and any institution, society or club which may
he for the benefit of the Company or 1its employeas, or
may be connected with any town or place where the
Company carries on business; to give or award pensions,
annuities, . gratuities and superannuation or other

" allowancaes or benefits, or charitable aid to any persons

who are or have been Directors of or who are or have

‘been employed by or who are serving or have served the

Company, and to the wives, widows, children and cther



relatives and dependants of such persons, to make
payments towards insurance; and to set up, establish,
support and maintain superannuation and other funds or
schemes (whether contributery or non-contributory) forx
the benefit of any of such persons, and of their wives,
widows, children and other relatives and dependants.

(T) To appoint any person or company to accept and hold in

: trust for the Company or for any purpose or object of
“he -Company and real or personal property or any
beneficial rights or privileges in either the United
Kingdom or abroad.

(U) To do all or any of the above things in any part of the
- world and either as principals agents contractors or
otherwise and either alone or in'conjunction with others
and either by or through agents sub contractors tzustees

or otherwise. : :

(V) To .do all -such fhings as the Company may. think
: incidental .or conducive to the: attainment of the above
objects or any of them. .

AND IT IS HEREBY DECLARED that the' word "Company" in this clause
shall except where used in reference to this Company be deemed to
© include any partnership or other body of persons whether corporate
or not and whether domiciled in the United Kingdom or elsewhere.

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

5. . *The" capital of the’ Company is £50,000 divided into 50, 000"
shares of £1 each with power to divide the shares in the-
capital for the time being into several classes and to attach
thereto respectively any preferential deferred gualified or
other spécial rights privileges or conditions and with power
from time to time to alter modify or abrogate any preferential

deferred or qualified or other special rights privileges and

conditions for the time being attached to any class or classes
of shares.. ‘ . .
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*Bv Special. Remolution paxked Sth July ‘1955, the capital of the Company waR divided inte 100 “A" Ordinary
Sharen of L1 each and 49,500 8" Ordinary Shares of L1 each.

2y Ordinnry Resplution plllod Bth July 1955, the capital was Increased té L90.000 by the creltion of 40,000
additional "B* Ordinary Shares of €1 each. ) ,

By Special Resoaution passed 19 February 1960, the 100 "A" Ordinary Sharea of £l each and the 89,900 “B"
Ordinary Shares of Ll each were convertsd fnto 90,000 ordinury =harel of &1 each,
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SPECIAL RESOLUTION or PRIESTLEYS LIMITED

At an Extraordinary General Meeting of the above named Company duly
convened and held at Black Dyke Mills, Queensbury, Bradford, West
Yorkshire, BD13 1QA, on 2m cetedEl 1992 the following Special
Resolution was duly passed:- )

SPECIAL RESOLUTION ' .

.That the Memorandum of Association of the Company be amended as
‘follows:~

Foliowinq clauso 3 (M} the following clause is to be Lnaerted and

" ldentlified as clause 3 (H)(i)

"Either with or witnout the Company receiving any consideration or
advantage, direct or indirect, from giving any such '‘guarantee or
indemnity and so as to be an independent. objéct of the Company -to
guarantee the. performanca of the obligations of others ineluding the
payment of capital or princlpal together with - any ‘premium of and any

dividends or interest on or. other payment in respect of loans, credita,w
gtock, shares, or securities or other -obligations of any nature

whatsoever and without limiting the genérality of the foregoing

both’ present and future, actual or contingent and insofar as the same is

. not prohibited by ,law,u obligationa ‘and liabilities incurred in

connection with.or for the purpose of the acquisition of shares in the
Company or in any Company.which ie for the time being the Company’s’
Holding Company as defined by Sectlon 736 of the Companies Act 1985 as

amended by Section 144 of the Companies Act’ 1989 due, owing or' incurred.
to bankers (;; any other person of any company, firms or person, and in’

particular, (but not by way of limitation) of the Company's Holding
Company to. any other company which is contemplated to become the

Company’s Holding COmpany or a subasidiary, as defined by Section 736 of

the Companies Act 1985 ‘as amended by Sectjon 144 of the Companies Act

1989 of the Company or the Company'se Holding Company, or otherwise

agsociated -with the Company in business-or of any company, firm or
person which the directors of the Company shall think appropriate and to
create mortgages, charges or liens upon all or .any of the property or
assets of the Company {both presenﬁ and future) including its uncailed
capital in support of such guarantees or otherwise as security for any
such’ obligations and liabllities of others".

Certified a true copy.
¥
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. obligations for the-repayment’ of money and/or diacharge of liabilities .
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