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This Statement is to be lodged with the Memorandum of BAssociation and
other Documents when the Registration of the Company is applied for.
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COMPANY LIMITED BY SHARES.

Semovandum, of Assoriation

or ,

1.1 ' ! x -
The Washington Chemical Company - __ L ..~ -
e It O
LIMITED. ""‘-"‘"‘ IR
1. ‘The name of the Company is ** Tng WasHiNGTON. i ' %
Gusmical Company LiMrren” 1 y 1 ) |
AP e
2, The Registered Office of the: Company will he Ug l—"ﬁ-‘-‘t ~lu 'U :

situate o England,

3. The objects for which the Company is established
are a5 follows : —

(1) To acquire the goodwill, lelters patent, licences,
trade marks and brands of the business of The
Washington Chemical Company Limited (a Com-
pany incorporated in the year 1893 and now in
liquidation) with or without any of the other .
assets thercof and- 1o carry.on that business and
any other business for the time being acquired or
carcvied on by this Company for the benefit and
under the control of Turner & Newall Limited
{heveinalter called “ the parent Compauy ™) or their
successors and with a view thercto to enter into
and carry into efféct with or without modifications
or alterations the agreements referred to in clause
1 of the Company’s Articles of Association:

- registered, herewith..
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(2} To carry on the businesses so to be acquired, and?
tordevelop and extend the same and generally lo-
carry on all or any of the businesses follawing,
namely =—The business of Preparers, Spinners,
Doublers, Manufacturers, Dyers Printers, and
Finishers of Asbestos, Cotton, Wool, Siik, Iemp,
"‘F]ﬂx, Rhea, Jute, Hair, and other Fibrous.
Materials and Products, and Manufacturers, and
Merchants of Goods, Articles and things from India
Rubber, Balata and Gutta, and various prepara-:
tions Lhereof, and substilutes therefor, and of Belt--
ing and Strapping, Steam and Hydraulic Packinys,
Hose-Piping, Fire-Extinguishing Appliances and-
Fittings, Boiler and Steam Pipe-Covering Com-
positions, Belting and Strapping Syrups, Lubri-
eant, Mill Furnishings, Ship Chandlery, and
all kinds of commoditics, goods, articles, wires,
and merchandise that are of utility and value for
works, faclories, mills, mines, ships, manufactur-
jng establishments, mechanical, electrical, mining,

and sanitacy enghiseers] dad ironmongers, manu-
faclurers and merchants of cheiical products,
and drugs of all kinds (and in all branches of such
business) of dyes, waterproofing, stains, colours,
varmishes, paints, pigments, *manures, soap,
paper pulp, glass, bricks, pellery, terra cotta,
cement, artificial stone, coke, sznitary and dis--
infecting preparations, explosivesand india rubber,
galvanizers, stone and limestone qua ry owners,
lime burners, iron and brass founders, mechanical
engineers, manufacturers of rolling stock andd
locomolive engines and other machinery, tool
thakers, metal workers, boiler malkers, mill-
wrights, machinists, iron and steel converters,
smiths, coopers, wood workers, plumbers, tin--
smiths, painters, builders, metallurgists, minerals
and aerdted waters, eleclrical engineers, water-

T
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supply engineers, farmers, printers, carriers,,
merchants, builders and contractors, and to buy,,

- sell, manufacture, repair, convert, alter, let on hire,,

and deal in machinery, implements, rolling stocls,
and hardware of all kinds, and to buy, sell, hire,
manufacture, repair, alter, exchange, let on hive,
import, export, and deal in all kinds of com~
modities, goods, wares, articles, and merchandise
capable of being used,or which may be required
for the purposes of any such business as afore-
said, or which may seem capable of~ being
profitably dealt with, or may be required by any
customers.of or. persons having dealings with the
Company,.cither by wholesale or retail.

To manufacture; deal in, erect and-apply materials,

substances and appliances for affording insulation.
- or protection. from. or for heat, cold, light, elec-.

tricity, sound, blows, shocks, vibrations, air,,
water, {luids, gases, emanalions. or rays, or for
affording insulation or protection of any other
kind whether, of 2 like nature to the foregoing
or not.

To manufacture, deal in, and apply lor every pur-
pose cork, magnesia, asbestos, silicate of cotton,
lime-refuse, fossil-meal, charcoal, flax, jute,
pumice stone, hair, felt, rope, rope waste, cotton,
waste, straw and other substances, whether of 2
filke nature or not, used or capable of being used
for insulating, or protective purposes, and either
in connection with the insulaling or protective

business (il any) of the Company or as an in-.

dependent business.

To acquire, utilize, make merchantable, manulac«
ture from or by means of, sell and deal in, the
bye-products, gases andwaste heatof and fromany
works, coke ovens, furnaces, or manufactoriess,
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(6) To searcli for, win, make merchantable, sell” and!
deal in coal, coke, limestone, lime, ironstone, iron,”
brick, earth, stone, and other metals, mineral oils,
minerals and substances, and to carry on the-
businesses of ironfounders, blast-furnace owners,
smelters, iron and steel converters, mechanical,
chemical, and electrical engineers, manufacturers.
of machinery, vehicles, tools; apparatus and:
plant, brass founders, metal worlers, smiths,
wood worlders, builders,, painters, and metal-

lurgists.

() To ncquiré, utilize, generale, make merchantable,
distribule, sell and deal in gas, water and
electricily.

{8y To carry on, directly or indirectly, any ather trade
business, or employment, manufacturing  or
otherwise, which may seem 1o the -Company cap-
able of being conveniently carried on either in
connection with or in addilion to any business
hereby authorisedy or: otherwise. calculated,
directly or indirectly, to enhance the value of or
render profitable any of the Company's property,
rights, or business for the time being.

90 To give to the parent Company or its suceessors
the ight to control or manage the - business of-
this Company and the right to nominate or
appoint and from time to time to remove all or any
of the Directors of this Company and to appeint’
other Directors or another Divector in their or
his place and to give to the parent Company or
its successors all or any of the profits and assets
of this Company and the full benefit of this
Gompany's business and.lo vest in the parent
Company or its successors all or any. of the:
powers of this Company,
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7..

To take, purchase, or acguire, by exchange or-
otherwise,and to hold any shares {whether fully
or partly paid), stocl, debentures, debenture.
stock, or other securities in or of any other com-
pany, and to cause such shares,. seourities, or any
of them to be vested in or held by.nominees or a
nominee for-and on behalf of, the company.

To purchase or acquire, by exchange, or other-
wise, and to undertake all.or any part of the
goodwill, business, undertaking, property, assets,
and liabilities of any persop or persons or com-
pany, and to conduct and develop ror. wind up .
and liquidate such business, and to purchase and
take steps for the acquisition of existing and new
licenses in connection with any such business.

To apply for, purchase, or otherwise acquire, in
the Uuited Kingdom or elsewhere, any patents,
brevels d'invention, licenses, concessions, and the
lilke, conferring any exclusive or non-exclusive
or limited right to use, or any secret ov other
information as to any invention or process which
may seem capable of being used for any of the -
purposes of the Company, or the acquisition of
which may seem caleulated directly or indirectly
to benefit this Company, and to use, gxercise,
develop, orgrant licensesin respectof or otherwise
curn Lo account, the property, rights, or inform-
ation so acquired, and to expend money in
cxperimenting upon, and testing #nd improving,
or secking to improve any patents, inventions; .
scerel processes, or rights Ahich -the Cempany -
may acquive or propose to acquire. "
To purchase, Lake in exchange ov on lease, reol,
hire, occupy, ot otherwise acquire, whether for ‘
investment or resale, any lands, manufactories,
mills, hiouses, shops, witli.or without, licenses, .
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depots, warehouses, cottages, and otlier build~
iné"s and premises, machinery, plant, and stock-.
in-trade, mines, winerals, rights, privileges,.
easements, licenses, or other rights or interests
in or with recpect to any lands, buildings, and,
premises, ot otherwise for the purposes of the
Company, and as to any purchase of land or
buildings, either in consideration of a gross sum
orof a rent charge, or partly in one way and
partly in.the other, or for any other consideration.

To develop and turn to account any, properties
acquired by the Company, and im particular by
selling, leasing, or otherwise dispasing of the
same, by laying out and preparing the same for
building purposes, and by pulling down build-
ings, and to drain, pave, and Dbuild upon or
otherwise extend or improve all or any part of
the Tand and buildings of the Company.

To construct, improve, maintain, work, manage,,
curry out, or control any roads, wiys, Lramways,
-ailways, branches or sidings, bridges, reservoirs,
walercourses, wharves, manufactories, wure-
houses, electric works, shops, stores, and other
works and conveniences which may seem caleu-
lated. directly or indirectly to advance the Com-
pany’s interests, and to- contribute to, subsidise,
or ollicrwise assist or take part in Lhe con-
struction, improvement, maintainance, worldng,,
management, carryil.g out, or control thereof.

T'o enler into partnership, or into any arrange-
ment for sharing profits, union of interests,
co-aperation, joint adventure, reciprocal con-
cession, or otherwise, wilh any person or com-
pany carrying on or engaged in any business.
or teansaction which this Company is authorised
to Garry on, or engage in, or any business or

ey
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transaction capable of being conducted’ so0-as:
directly or indirectly to benefit this Company, and!
to lend money. to, guarantee the contracts of, or-
otherwise assist or subsidise any such person or
company, and to.take ot otherwise acquire shares.
and securities.of, any such company, and to sell,
hold, re-issue,, with ot without guarantee, or
otherwise deal,with the same and fo give to any
person or company. special rights and privileges
in connection with or control over this Company
and in particular- the.right to nominate one or
more directors of - this Company.

To amaigamate with any other company having
objects altogether or in part similar to those of
this Company. -

To establish.and support; or aid in the establish-
ment and support of hospitals, infirmavies, and
other charities, and any other institutions or
associations, funds, trusts, and conveniences
calculated to-benefit employees or ex-employees
of the Company, or ils predecessors in husiness,
or the dependents or connections of such persons,
and te grant pensions and allowances, and to
malce payments Lowards insurance, and to sub-
scribe or guarantee money for charitable or
benevolent objects, or for any exhibition, or for -~
any public, general, or useful object.

To promote any compauy or companies for the
purpose of acquiring, by purchase, exchange, or
otherwise, all or any of the property and
liabilities of this Company, or for any other
purpose which may seem directly or iadirectly
ealculated to beudfit this Company.

To guarantee the payment of money secured by
ar payable under or in respest of bonds, deben--
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tuves, dehenture stocle, contracts, mortgagess
charges, shares, obligations, and securities of
any Company or authority, whether British,
colonial or foreign, or of any persons whomso-
ever whether corparate or unincorporate.

To sell, exchange, lease, surrender, accept sur-
renders of Jeases or mortgage, dispose of, tun‘1
to account, or otherwise deal with all or any part
of the property and rights of the Company ; and
in particular to grant and create in perpetuity, or
for a term of yeavs only, rent charges or ground
vents out of any part of the Compzmy's'real or .
leasehold property, and to sell any property in".
consideration whotly or partly of a rent charge or
ground reut, and to sell, mortgage, redeem, or
otherwise deal with any such rents.

To tavest and deal with the moneys of thie Com-
pany not immediately required, upon such
securities or investments and in such manner as.
may from time to time be determinmed:

To lend mouey, eilher with or without security;,
and generally to such persons or compunies and
on such lerms as may seem expedient, and in
particular to customers, persous, and compnnies?.
having dealings with the Conpany, and o
guarantee the performance of contracts by any
such persons or companies,

To bovrow or raise or secure the payment of
money in such manner as the company shall think
fit, and in. particular by the issue of mortgages,
debentures, or debenture stock, perpelual or
otherwise, charged ox not charged upon all or any
of the Company’s property (both present and
[uture), including ils. unealled eapital, and to.

s




g e

5

T R 2 £

e SR S RATTTE e ST

e I T oL i

R AL T

AT T TR T

R PR HNAR T TR e g R T

(25)

(26)

(27)

{28)

(29)

Il

purchase, redeem, exchange, vary, extend; or pay:
all, and from time to time re~-issue any such
securities:

To.give to any officers, servants or employees of
the Company any share or interest in the profits
of the Company’s business, or any branch there-
of, and lor that purpose to enter into any arrange-
ments the Company may think fit,

To pay all or any expenses incurred in connection
with the formation; promotion, or incorporation
of the Company or of any other companj, or of
or incidental to the winding-up of any company
the whole or part of the property whereof is
acquired by, this Company, or in which this Com-
pany may be interested.

To draw, malze, accept, endorse, disconnt,
execute, and issue promissory notes, bills of ex-
change, bills of lading, warrants, debentures, and
other negotiable or transferable instruments.

To sell or dispose of the undertaking, assets, and
property of the Company, or any part thereof,.
for such consideralion as the Company may thinle
fit, and in particular for shares, partly ov fully
paid up, debentures, debenture stock, hounds, or
seeurities of any other Company having objects
altogether or in part similar to those ol this
Company. ‘

To distribute among the members, or any cluss.

or classes of the members af the Company in
specie any property of the Company, or any
proceeds of sale, exchange or disposal of any
property of the Company, but so that no distribu-
tion amounting to a reduction of eapital be made,
except with the sanction (if any) for the time
being required by law.
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(30) To undercake and ‘execute any trusts, Lhe under-.
taking whereof may seem desirable, and either -
gratuitously or atherwise. '

(31) To adopt such means of making known the-
business or products of the Company as may
seem expedient, and in particular by advertising
in the press, by circulars, by purchase and ex-
hibition of works of art-or interest; by publication
of boolks and periodicals, and by granting prizes,
rewards, and donations,

(32) Toenterintoany arrangements with any govern-..
ments or authorities, supreme, municipal, local,
or otherwise that may seem conducive to the
Company's objects. or any of them, and to obtain .
from any such government or anthority any
rights, privileges, and concessions whicl the -
Company may think it desirable 10 -obtain, and
Lo carty out, exercise, and comply with any such .
arrangements, rights, privileges and concessions,

(33) To obtain any provisional ovder or Act of Parlia-

ment lor enabling the Company to carry any of
ils objects into effect, or for effecting any modifi-
cation of Lhe Company's constitution, or for any
other purpose which may seem expedient, and to
oppose any proceedings or applications - which

. may seem directly or indirectly to prejudice the
Company's interests.

{34) To procure the Company to be registered or
recognised in any colony or dependency, ov’in-
- any foreign gountry or place.

(33) Todo all or any of the above things in any part
of the world, as principals, agents, conlractors,
trustees, or otherwise, and Dby or through .
trustees,.. altorneys, ageuls, or otherwise, -and
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gither alone or in conjunction with others; andj
to o all such other things as are incidental or.
condlucive to the attainment of the above objects,
_or any of them,

(36) To do.all such other things as are incidental or
may be thought conducive to, the attainment of
the above objects or any of them, and so that
the word ¢ Company * in this memorandum when
applied otherwise than to this Company shall be.
deemed. tg.include any partnership or other body
of persons, whether corporate or unincorporate,
and whether domiciled in the United Kingdom or
eisewhere, ang the objects specified in each of the
particulars of this memorandum shall be regarded

~as independent objects, and accordingly shall be
in nowise limited or restricted, except where
otherwise expressed in such paragraph by refer-
ence to the objects indicated; in any other
paragraph or the name of the Company, but may
be carried out in as full and ample a manner and
gonstrued in as wide a4 sense as il each of the
said paragraphs defined the objects of a separate,
distinct, and ipdependent company.  Provided
that nothing in.this memorandum contained shail
aulhorise the company to carry on assurance
business, within the meaning of the Assurance
Companies Act, 190g.

4. The liability of the members is limited.

5. The Capital of the Company’is £1oo divided into
100 shares of ;41 cach, with power to divide the sharesin.
the capital for the Lime being into several classes, and to
attach, thereto rvespectively any preferential, deferred,
qualified, or other special rights, privileges, or conditicns
and with power from time to Lime to aller, modify, ot
abolish any preferential, deferred, qualified, or other
special rights, privileges, and conditions for the time,
heing attached to any class or classes of shares,

P
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‘ﬁﬁ[}; the several persons whose Mames, and Addresses,.,
are subscribed nre desirous of being formed into a .
Company in pursuance of this Memorsadum of Assceintion,
and wo regpocively agree to take fhe number of Shares

in the Capital of tha Company set opposite ourrespective
LA,

T R A A R R R

) No. of
Shnres taken by
oach Subscriber.

Names, Addreegos, and Doscriptions of Snbsotibors.
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ool ot ﬁm‘“"" ua 5

ﬁa%%}

i

S l

DarEp this /-2 da.y of %ME 1920,
Wrrnges. to tha Signatures of
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| i S OTERED,
z . TEGIGTERED,
| i The Companies Acts, 1908 lo 1917’ *

COMPANY LIMITED BY SHARES.

Articles of Association.

The Washington Chemical Gompany:

LIMITED.

1. This Company shall {orthwith entor inko two

« pgroements with TORNER & Npwann Liueeep (horeinafbor

anllod **Tho Parent Company ™) in the terms of two dralits

which have, for the purposs of indentifieation, beon

qubseribed by George liissant Collins » Solicitor of the

X Supreme Court, and.shall earry the said agreements into
offect, with power novertheless from time to time to ngYes

T A S 3 T RS g e REERT T

to any alteration in the torms of such agrecments, or either
of them, whether béfore or after the axecution tharoof.

; 9. In order that the Compuny mny he o privato
1 eompany within the monning of the Companies (Consolida-
tion) Act 1908, the {ollowing provisions shall buve offect,

| namely t— ]
s (i) No invitation shull bo issued to the public to
subscribe for any shares, debenturos, or debenture :"A

stock of the Company. .

4

{if) The number of the mombers of tho Compouy '

(exclusive of persons who are in the cmploymont
ol the Company and of persond who having been
formorly in tho employment of the Company were
while in such employment and have continned
after the determination of such omployment to be.
momboars of the Company) shall ba limiad to &fty,,

i \}9}10\18' LAW 5 ,
5‘.:&\/ m j;:\ .

(('EHAW'* 4 LAV
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provided that, [or the purposes of thiz Avtiels,.

whers two or move persons hold one or more-
ghares in the (lompany jointly they ghall be.

trented g o single membear,

(i) No share shall be transferred withouk the previous
consent of the Parent Company.

{iv} If there shall he any inconsistency betwoen the
provisions of this Aticle and the provisions of any
other Article, or of Table A, the provisions of
this Article shall provail,

3. The Parent Company shall*he permanent managers
of this Company, and shall hold \\.‘}ga.t office during the
whole poeriod of this Company’s existénce, and gholl have
all the powors and discretions whiok b} Table A ave given
§o the Directors. e

4. Tho Pavent Company mey frum time to [ time
appoint any person or porsons to be a Dirgetor or
Direckors of this Company, ineluding the firsb Directors
shereof, and may from time o time remove any person or
persons 60 appointed, and may fix hia or their remuncra-
tion and determine his or their duties. The Director ot
Directors for the time being appointed wnder this clawse
ahall be subject in all xespeots to the control of the Parent
Gompany, and shall not have the general powers conlerved
upon the Directors by able A, bub only such speeial
powers a8 the Parent Compony may from time to tima
give to him or them. Sueh Directors need not be mombers
of this Company, and shall not require any qualification.

5. The clauses of table A velating to procoedings of
Directors shall apply to any Directors appointed under
the last preceeding clauge horao!, but the other clauses of
Teble A relufing bo Directors, Powers snd Duties of
Directors, Disqualifieations of Divectors, and Rotation of
Tyirectors, shall not apply to this Compauy, or to any
firector so appo inted.

g
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8. Clauses 2 and & and 108 of Table A shall nots
apply-

7. Until otherwise defermined by resolubion of the
Toard of Directors of the Parent Company, all powers.
pud rights hereby conferred upon the Pavent Company
(whethor as Managers of this Compony or abborwise)
may be oxercised on hehslf of the Parent Company
by the Ohairman for the time being of ite Directors,

8. The Parent Company, a8 Mansgers of this Company,
may from tima to time make conbracts on behalf of shis

"Compeny- with the Parent Company, &nd all conbroets -

g0 made shall be binding on this Compapy in the same.
mpnnet as if Ghe monagerd making sueh contracts had
been independsnt persons ; and the Parent Company shnld
not be liable to nccount fox any profits which if may realiso
from any sueh contract.

9. The time and place of all ordinary meetings of this
Company shall be fized by the Pavent Company, and &b
such meotings every sharc shall on & poll confer one vote,
and ony member mMay demand o poil. Two mombers
pevsonally progent ab guch mesting sholl ba & guoruIL.

o

10, With the consent in writing of all the members
for the time being & Goneval Meeting may be convened on
o shorber notico than seven dnys and io any maenner they
think fiti

11. With respect t0 sliares in this Corapany hatd by
the DParent Covpany, any Director of the latéer Company _
or (in the nbsence of all slio Dirveckors) any ofher person
pominated in that hohalf by resolution of the Directovs of
ghe latter Jompasy, mey atbend, vote, gpenk, and demand
a poll ab any Genoral Meeting of this Company, and gholl
he reokoned s & momber for the purpose ol forming &.
quortm, in the samo menuer a8 if ho was the holder of
gueh sharos ; bhut il at sy suoh Coneral Mpoting more,

e

T T,
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Jhan one [Avecior of the Parent Compapy shall be present, .
the sonior of them shall alone o entitled to vote and
demand a poll, and be reckonad as a member for the -
purpose aforesaid. Tor the purposes of this elause the
Chaivman of the Divectors of the Parent Company shall
ba deomed the senior, and in obher vespects seniority shail
go according to date of a,ppo'mtmeﬁt ag Direetors or, in

cases where the date of appointment 18 the same, ncoording
to age. .

12. A Director may hold any othor office under the
Company, other than that of auditor, and may receive
remunevation therefor, and may contrack with the Company,
and shall not be disquatified by reason of his being interested
either individuelly or as & membger of & pm't.nerahip or as o
member or & [ivector of & Ooﬁﬁ;&n’y or corporation in any
contrach ot business whieh may be underiaken ov proposed
to be wuiertaken by or for the Company or i which the
Company may be intevested and such Divector shall not bo
baund o account for any profik or ponefit which he way
devive from his being 80 intorested, and such Dircetor ghall
bp enbitled to vote on tvY such sontrack.

13, The claused of ‘fable A velating to shave wartaunbs
ghall not appLy: .

14, "The provisions contained in Tablo A ne to dividends
and reserve s{lmll not &pply:
15, Subjeet to thoe forsgoing provisions mable A shall

';}.1)2‘3’.

e e
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Certificate No. i 5 [Form No. 59.
«THE TRADING WITH THE ENEMY AMENDMENT ACT, 19147
o By
‘pmy%bie]e

Peclaration

(1) (a), of the said Act.

__,.M,.._n—a

"E-LXLTL!\L-L

| - 881611{ 3¢

NAME OF COMPANY

Made pursuant to Section 9, Sub-Section

JQiﬂH%b

% WM vt actnigCaes. AT I ’50' -‘f“ﬁtﬁ“ <ol

LIMITED.

(See Page 2 of this Form.

;

e et

56957-—2.20,

O e ipmmyrr—a

TeLepHoNE NUMBER: HOLBORN 048,

Lo Telcamms: “CERTIFIGATE, FLEET, LONDON.
JORDAN & SONS, LIMITED,
Gonyrany Registration Agents, Printers, Publishers, and Statiouers,
116 & 417 CHANCERY LANE, LONDCN, W.C. 2,
and 18 BRCAD STREET PLACE, .G 2.
Presented for filing by A&'ﬁﬁ‘if “/o
" ,,W ::"1,,{/‘7‘ ot t“;(‘i, “n

( (“’iﬂ*“"& @o { / ) 2

f
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iitten across.

NOTE.—’%;S margin is reserved for binding, and must not be

eclared at @M/p@/&wﬁa) \

o

of M Gty SBocllotact con CHor

Do solemnly and sincerely Declare that 1 am a Solicitor of the Supreme

Court engaged in the formation of. Wwygp‘/

-

7

LiMiTED,

and that the Company is not formed for the purpose Of with the intention
of acquiring the whole or any part of the andertaking of a person, firm,
or company, the books and documentsu‘ of which are liable to inspection
under Sub-Section (2) of Qection 2 of The Trading with the Enemy Act,
‘1914. And I nake this solemn Declaration conscie11tiou51)' believing the

same to be true, and by virtue of the provisions of The Statutory

Declarations Act, 1835,

oS4 tay Al Dypil (b lins

One thousand nine hundred and(m&ea)/d;‘

hefore me,
/9 V A/J

”&70 Commissioner for Oatits
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Certificate of Incorporation

o jﬁ' l’i}bg @Ei’iiﬂﬁ, That tho
/U‘Q,Ja '/@s A,«?/Jﬂa /

/4/2/1/{' (',Q/p - ’é 9”’/!4,,%(& A4, (Jé)fiﬂw&%f

L {”"

el

is this day Incorporated under the Companios Acts, 1008 to 1917, and that the Company
is Limited, ”

Given under my hand at London ’.:i.}jﬁff{[' ..m&:(zwlﬁ/’i M.day OL%;Q:#&M&Z“

+

[ .
One Thousand Mine Hundred and \/,Arf’/u/ Ad .

Teos and Deed Stamps .£3_¢_/¢. /’
Sf Y,

Stamp Duby on Capital & = lﬂ" ‘/(‘{ {g -

4 .
Aasistant Regisirar of Joint Slock Companics.

Cortifioato received byw%_‘g{w S

s o Fbitrrny Haindy, HZ
Z s g
4 7%__._;_&%%“ Qﬂ
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No. of Company : 166702, , " e

THE /COMPANIES ACT, 1929.

COMPANY LIMITED BY SHARES.

Fpecial IResolution

[Pursuant to Companies Act, 1929, Section 117 {2)].

THE WASHINGTON CHEMICAL COMPANY

LIMITED

‘

"’"REGIS‘TERED
|

K

Passed the 14th day of May 1942. 'S MAY 1947
[ b

PU——_

|

At an EXTRAORDINARY GENERATL MEETING of the Members of
the above-named Company, duly convened, and held at the Registered Office
of the Company at Spotland, Rochdale, in the County of Lancaster, on Thursday

the 14th day of May 1942, the following SPECIAL RESOLUTION was duly passed —

RESOLUTION.

That the Articles of Association of the Company be altered :——
(a) Article 5. By deleting the words “ this Company, or to.”

(b) Article 8. By deleting the words ‘* contracts on behalf of this
Company with the Parent Company” and by substituting
therefor the words such contracts on behalf of this Company
as this Company may properly make.”

() Article 12. (i) By deleting the words “A Director” at the
beginning of the Article and by substituting therefor the words
“Subject to the provisions of section 149 of the Companies Act
1929, the Parent Company and any Director ?

(ii) By inserting the words “ its or” before the words ‘“his
being " wherever those words occur

(iii) By inserting the words *the Parent Company or”
before the words “such Director” wherever those words occur

(iv) By inserting the words «it or® before the words
“he may.”

—
_{;;:1.4—-__—.:.,// b Dttty
____,/"'ﬁhff?fﬂan.
Dated this 14th day of May 1942. u
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No. 166702 / F¢

THE COMPANIES ACT, 1948 '

Extraordinary and Special Vegyg

THE WASRINGTON CHEMICAL COMPANYpp |
Passed 7th August, 1957 )” )

5

At an EXTRAORDINARY GENERAL MEETING of the abr
held at Asbestos House, 77/79, Fountain Street, in the Ci f
Wednesday the 7th day of August, 1957, the following e :
were passed as EXTRAORDINARY RESOLUTIONS and the folloxi: -

and 4 were passed as SPrCIAL RESOLUTIONS :—

e 3
e Lt
i

RESOLUTIONS ‘
1. That for the purpose of completing the acquisition by the Company of ’

taking of Turner & Newall Limited which is concerned with the manufacturfiee
and insulation products pursuant to an Agreement dated the Ist day of ANRE
between Turner & Newall Limited of the one part and the Company of the
authorised share capital of the Company be inereased to £2,785,000 by the cpedhy
shares of £1 each ranking pari Passu in all respects with the existin
Company.

2. That the authorised share capital of the Company be further incrdysed to £
creation of 215,000 shares of £1 each ranking pari passu in all respect\with ¢ 5
of £1 each of the Company. . '

3. That the Memorandum of Association of the Company be altered as to jtd h
paragraph (18} from Clause 3 thereof and substituting therefor the following n(?

“(18) To grant pensions or gratuitics to any persons {including Directors a. :

who may be or have been in the employment or service in any capacity;

or of any subsidiary company of the Company or of any subsidiary

such sebsidiary company or of the predecessors in business of the Co,

such subsidiary or such sub-subsidiary company or of any company wh
associated with any such company as aforesaid or the relations, connectic

of any such persous, and to establish or support associations, instituti

and trusts which may be considered or calculated to benefit any such pes

advance the interests of the Company or of its members,”” "1

4. That all the shazes in the existing capital of the Company bé‘héri\f"o a
as Ordinary Shares and that the regulations contained in the printtq/?
this Meeting and for the purposes of identification subscribed by the7°o¢,, N
are hereby approved and adopted as the Articles of Association of the®,.
for and to the exclusion of all existing Articles thereof. -

= .
Ly

A
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THE COMPANIES ACTS, 1908 To 1917
AND
THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

SUBSTITUTED

Articles of Aggociation

or

THE WASHINGTON CHEMICAL COMPANY LIMITED

(Adopted by a Special Resolution of the Company passed on the day
of , 1957)

INTRODUCTORY

1. The regulations in Table “A” in the .First Schedule to the
Companies (Consolidation) Act, 1908, shall not apply to the above-named
THE WASHINGTON CHEMICAL COMPANY LIMITED (in these Articles called
the Company "), except so far as the same are repeated or contained
in these Articles.

INTERPRETATION

9. In these Articles the words standing in the first column of the Interprotation.

following table shall bear or include the meanings set opposite to them
respectively in the second column thereof, if not inconsistent with the
subject or context -

WORDS MEANINGS

The Act ... | The Companies Act, 1948.

The Statutes The Companies Act, 1948, and every other Act
for the time being in force concerning joint stock

companies and affecting the Company.

These Articles ... | These Articles of Association, as originally adopted,
or as from time to time altered by Special

Resolution.

it at e

Table “A" not
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Private Company.

2
WORDS MEANINGS

The Office The Registered Office for the time being of the
Company.

‘The Directors ... | The Directors for the time being of the Company.

Appointment ... | Includes election (and appoint includes elect).

The Seal ... | The Common Seal of the Company.

Year Year from the Ist January to the 3lst December,
inclusive.

Month ... Calendar month,

Paid up Includes credited as paid up.

Dividend Includes bonus.

In writing Written, printed, typewntten or lithographed, or
visibly expressed in any other mode of representing
or reproducing words, or partly one and partly
another,

The Register The Register of Members of the Company.

The United

Kingdom Great Britain and Northern Ireland.

In these articles, words 1mport1ng the singular number only shall

include the plural number, and vice versa, words importing the masculine
gender only shall include the feminine gender, and words importing

persons shall include corporations, if not inconsistent with the subject or
context,

Subject as aforesaid, any words defined in the Statutes shall, if not

inconsistent with the subject or context, bear the same meaning in these
Articles.

The marginal notes are inserted for convenience only and shall not
affect the construction of these Axrticles.

3. The Company is a private company, and accordingly (a) no
invitation shall be issued to the public to subscribe for any shares or
debentures of the Company ; (3) the number of the members of the
Company (not including persons who are in the employment of the
Company, and persons who, having been formerly in the employment of
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of

3

the Company, were, while in that employment, and have continued after
the determination of that employment to be, members of the Company)
shall be limited to fifty, provided that where two or more persons hold
one or more shares in ‘he Company jointly they shall, for the purposes of
this Article, be treated as a single member ; and (¢) the right to transier
the shares of the Company shall be restricted in manner hereinafter
appearing,

BUSINESS

4. The Company has entered into an Agreement under seal dated
Ist. April, 1957, and made between Turner & Newall Limited (hereinafter
called  the vendor company )} of the one part and the Company of the
other part, and shall carry the same into effect with such (if any)
alterations as may be agreed upon. Some or all of the Directors
were or may be directors of or directly or indirectly interested as
shareholders, creditors or otherwise in the vendor company, but they
and all other (if any) the Directors of the Company shall have power and
shall be deemed always to have had power to act as Directors for the
purpose of acquiring on behalf of the Company the assets referred to
in the said Agreement and any other assets, and of entering into the said
Agreement or any other agreement, documents or arrangements which
they may consider necessary or desirable for giving full effect to or
altering or carrying out the terms of the said Agreement, with or with-
out alteration, and for acquiring any other assets, and no objection
shall be made to the said Agreement or to any other agreement, documents
or arrangements as aforesaid by the Company or by any member, creditor
or liquidator thereof, nor shall any of the same be liable to be set aside
on the ground that all or any of such Directors were or are interested
in the vendor company, or have any conflicting interests, or that as such
or as Directors of the Company they stand in a fiduciary relationship
to the Company, or that the consideration under the Agreement was not
tested by independent enquiry or by any other means, or on any other
ground whatsoever, and they and every of them shall be entitled, not-
withstanding any such fiduciary relationship as aforesaid, to retain all
sums (if any) in cash and shares and all other advantages (if any) coming
to them directly or indirectly under the same. Every member of the
Company shall be deemed to have full notice of the said Agreement and
of all documents, agreements and arrangements to be entered into under
or referred to in this Article, and to sanction the same and agree to be
bound thereby.

5. Subject to Article 82, any branch or kind of business which by
the Memorandum of Association of the Company or these Articles i$
either expressly or by imaplication authorised to be undertaken by the
Company, may be undertaken by the Directors at such time or times as
they shall think fit, and further may be suffered by them to be in

Execution of
Agreement.

Business to be
undertaken.

[ T
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Power to pay
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or Joans on, shares,

Power to charge
interest to Capital,
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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 to commence or proceed with such branch or kind of
business.

6. The Office shall be at such place in England as the Directors shall
from time to time appoint.

SHARES

7. The Share Capital of the Company at the date of adoption of
these Articles is £3,000,000, divided into 3,000,000 Ordinary Shares of
£1 eacn.

8. Subject to Article 82, and save as provided by coniract or these
Articles to the contrary, all unissued shares shall be at the disposal of
the Directors, and they may allot, grant options over or otherwise deal
with or dispose of the same to such persomns, at such times, and generally
on such terms as they think proper, but so that no shares shall be issued
at a discount except in accordance with Section 57 of the Act.

9. The Company may pay a commission to any person in considera-
tion of his subscribing, or agreeing to subscribe, whether absolutely or
conditionally, or procuring or agreeing to procure subscriptions, whether
absolute or conditional, for any shares in the Capital of the Company,
but such cormission shall not exceed 10 per cent. of the price at which
the shares are issued or an amount equivalent thereto. Any such
commission may be paid in whole or in part in cash or fully or partly
paid shares of the Company at par as may be arranged, and the Company
may, in addition to, or in lien of, such commission, in consideration of
any person so subscribing or agreeing to subscribe, or of his procuring
or agreeing to procure subscriptions, whether absolute or conditional, for
any shares in the Company, confer on any such person an option to call
within a specified time for a specified number or amount of shares in the
Company at a specified price not being less than par. The payment or
agreement to pay a commission or the conferring of an option shall be
in the discretion of the Directors on behalf of the Company. The require-
ments of Sections 52, 53 and 124 of the Act shall be observed, so far as
applicable.

10. No part of the funds of the Company shall, directly or indirectly
be employed in purchase of or subscription for or loans upon the security
of the Company’s shares, but nothing in this Article shall prohibit
transactions mentioned in the proviso to Section 54 (1) of the Act.

11.  Where any shares are issued for the purpose of raising money to
defray the expenses of the construction of any works or buildings, or
the provision of any plant which cannot be made profitable for a
lengthened period, the Company may pay interest on so much of that
Share Capital as is for the time being paid up for the period and subject
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to the conditions and restrictions mentioned in Section 65 of the Act,
and may charge the same to Capital as part of the cost of the construction
of the works or buildings or the provision of the plant.

12. The Company shall not be bound to register more than four Joint holders.
persons as joint holders of any share, and if two or more persons are
registered. as joint holders of any share, any one of such persons may give
effectual receipts for any dividends or other money payable in respect
of such share.

13. Except as required by law no person shall be recognised by the fﬁgiﬂn of
Compeny as holding « share upon any trust, and the Company shall =
not be bound in any V.« to recognise (even when having notice thereof)
any equitable, contingent, future or partial interest in any share, or any
interest in any fractional part of a share, or (except only as by these
Articles or by law otherwise provided) any other right in respect of any
share, except an absolute right to the entirety thereof in the registered
holder.

CERTIFICATES

4. Every member shall, without payment, be entitled to receive, Issue of
within two months after allotment or lodgment of transfer, duly stamped, certificates.
or within such other period as the conditions of issue may provide, a
certificate for all his shares in any particular class, or several certificates,
each for one or more of his shares, upon payment of such sum, not exceed-
ing two shillings and sixpence for every certificate after the first, as the
Directors shall from time to time determine. Provided that in the event
of a member transferring part of the shares represented by a certificate
in his name a new certificate in respect of the balance thereof shall be
issued in his name without payment and that, in the case of joint holders,
the Company shall not be bound to issue more than one certificate for
all the shares in any particular class registered in their joint names, and
delivery of a certificate for a share to any one of several joint holders
thereof shall be sufficient delivery to all. Every certificate shall be under
+he Seal and shall specify the shares to which it relates and the amount

paid up thereon.

15. If any Share Certificate shall be worn out, defaced, destroyed or Rencwal of
lost, it may be renewed on such evidence being produced as the Directors certificates.
shall require, and in case of wearing out, or defacement, on delivery up
of the old certificate, and in case of destruction or loss, on the execution
of such indemnity (if any), and in either case, on payment of such sum not
exceeding one shilling, as the Directors may from time to time require.

In case of destruction or loss, the person to whom such renewed certificate
is given shall also bear and pay to the Company all expenses incidental to

the investigation by the Company of the evidence of such destruction or
loss and to such indemnity.

S N e = Sk
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LIEN ON SHARES

16. The Company shall have a first and paramount lien and charge
on all the shares (whether fully paid up or not) registered in the name of a
member (whether solely or jointly with others) for his debts, liabilities
and engagements, either alone or jointly with any other person, whether a
member or not, to or with the Company, whether the period for the pay-
ment or discharge thereof shall have actually arrived or not. Such lien
shall extend to all dividends from time to time declared in respect of
such shares. Unless otherwise agreed, the registration of a transfer of
shares shall operate as a waiver of the Company’s lien (if any) on such
shares.

17. For the purpose of enforcing such lien, the Directors may sell
all or any of the shares subject thereto in such manner as they may think
fit, but no sale shall be made until such period as aforesaid shall have
arrived, and until a notice in writing demanding payment of such debts,
or discharge of such liabilities and engagements, and giving notice of
intention to sell in default, shall have been served in such manner as the
Directors shall think fit on such member or the person (if any) entitled
by transmission to the shares, and default in such payment or discharge
shall have been made by bim for seven days aiter such notice. The net
proceeds of any such sale shall be applied in or towards satisfaction of the
said debts, liabilities and engagements, and the residue (if any) shall
be paid to the member or person (if any) entitled by transmission to the
shares. Provided always that the Company shall be entitled to a lien
upon such residue in respect of any debts, liabilities or engagements
the period for the payment or discharge whereof shall not have arrived,
like to that which it had upon the shares immediately before the sale
thereof.

18. Upon any such sale as aforesaid the Directors may authorise
some person to transfer the shares sold to the purchaser, and may enter
the purchaser’s name in the Register as holder of the shares, and the
purchaser shall not be bound to see to the regularity or validity of or be
affected by any irregularity or invalidity in the proceedings, or be bound
to see to the application of the purchase money, and after his name has
been entered in the Register, the validity of the sale shall not be impeached
by any person, and. the remedy of any person aggrieved by the sale shall
be in damages only and against the Company exclusively.

CALLS ON SHARES

19. Subject to Article 82, the Directors may, subject to any con-
ditions of allotment, from time to time make such calls upon the members
in respect of all moneys unpaid on their shares as they think fit, provided
that, except as otherwise fixed by the conditions of application or allot-
ment seven days’ notice at least is given of each call, and each member



7

shall be liable to pay the amount of every call so made upon him to the
persans and at the times and places appointed by the Directors. Any
call may be made payable in one sum Or by instalments.

90. A call shall be deemed to have been made at the time when the
Resolution of the Directors authorising such call was passed.

21. The joint holders of a share shall be jointly and severally liable
for the payment of all calls and instalments in respect thereof.

99. 1§ before or on the day appointed for payment thereof, a call or
instalment payable in respect of a share be not paid, the person from whom
the amount is due shall pay interest on the amount of the call or instal-
ment at such rate, not exceeding 10 per cent. per annum, from the day
appointed for payment thereof to the day of actual payment, as the
Directors shall from time to time determine, and shall also pay all costs,
charges and expenses which the Company may have incurred or become
Jiable for in order to procure payment of or in consequence of the non-
payment of such call or instalment, but the Directors shall be at liberty
to waive payment of such interest, costs, charges and expenses wholly
or in part.

93. Any sum which by the ~nnditions 2f allotment of a share is made
payable on allotment, or at any fixed time, or by instalments at any fixed
times, whether on account of the nominal amount of the share or by way
of premium, shall, for all purposes oi these Articles be deemed to be a call
duly made and payable on the date or dates fixed for payment, and in
case of non-payment the provisions of these Articles as to payment of
interest and expenses, forfeiture and the like, and all other the relevant
provisions of the Statutes or of these Articles shall apply as if such sum
were a call duly made and notified as heréby provided.

4. Subject to Article 82, the Directors may make arrangements on
any issue of shares for difference between the holders of such shares in
the amounts and times of payment of calls on their shares.

95, The Directors may, if they think fit, receive from any member
willing to advance the same all or any part of the moneys due upon his
chares beyond the sum actually called up thereon, and upon all or any of
the moneys so paid in advance, ot SO much thereof as exceeds the amount
for the time being called up on the shares in respect of which such advance
has been made, the Directors may pay or allow interest at such rate, not
exceeding without the sanction of an Ordinary Resolution of the Company
6 per cent. per annuin, as may be agreed upon between the Directors and
the member paying such sum in advance, in addition to the dividend
payable upon such part of the shares in vespect of which such advance
has been made as is actually called up. The Directors may also at any
time repay the amount 50 advanced upon giving to such member one
month’s notice in writing.

Time when made.

Liability of
joint holders.

Interest on calls.

Sums due on
aliotment to be

treated as calls.

Power to
differentiate.

Payment of calls
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9. No member shall be entitled to receive any dividend, or to be
present or {save as Proxy for another member) vote at any General
Meeting, either persenally or by proxy, or to exercise any privilege as a
member, or be reckoned in a quorum, until he shall have paid all calls
or other sums for the timi: heing due and payable on every share held
by him, whether alone or jointly with any other person, together with
interest and expenses (if any).

TRANSFER OF SHARES

927. Subject to the restrictions of these Articles, any member may
transfer all or any of his shares, but every transfer must be in writing
and in the usual common form, or in any other form which the Directors
may approve, and must be left at the Office for registration, accompanied
by the certificate of the shares to be transferred, and such other evidence
(if any) as the Directors may require to prove the title of the intending
transferor or his right to iransfer the shares.

98. The instrument of transfer of a share shell be signed both by
the transferor and by the transferee, and the transferor shall be deemed
to remain the holder of the share until the name of the transferee is entered
in the Register in respect thereof, provided that the Directors may
dispense with the signing of the instrement of transfer by the transferee
in any case in which they think fit in their discretion so to do. Shares of
different classes shall not be comprised in the same instrument of transfer.

99. All instruments of transfer which shall be registered shall be
retained by the Company, but any instrurcent of transfer which the
Directors may refuse to register shall (except in any case of fraud) be
returned to the party presenting the same.

30. The Directors may, subject to Article 82, refuse to register any
proposed transfer of a share, and no transfer shall in any event be
registered by the Directors if by such regisiration the maximum number
of members fixed by Article 3 would be exceeded.

31. If the Directors refuse to register any transfer of a share. they
shall, within two months after the date on which the transier was lodged
with the Company, send to the transferee notice of the refusal.

32. {(a) Such fee, not exceeding two shillings and sixpence for each
transfer, as the Directors may from time to time determine, may Dbe
charged for registration of a transfer.

(b) The registration of transfers may be suspended at such times
and for such periods as the Directors may from time to time determine,
provided always that such registration shall not be suspended for more
than thirty days in any year.
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TRANSMISSION OF SHARES

33, In the case of the death of a member, the snrvivors or SUrvivor Tragsngssion
where the deceased was a joint holder, and the legal personal repre- o deat
sentatives of the deceased where he was a sole or only surviving holder,
shall be the only persons recognised by the Company as having any title
to his shares ; but nothing herein contained shall release the estate of a
deceased holder, whether sole or joint, from any liability in respect of any
share solely or jointly held by him.

34, Any person becoming entitled to a share in consequence Of Registration of
the death or bankruptcy of a member shall, upon producing such evidence ?ggizﬁjﬁtam or
of his title as the Directors may require, have the right either to be e oty
registered himself as the holder of the share or to make such transfer
thereof as the deceased or bankrupt member could have made, but the
Directors shall in either case have the same right to refuse or suspend
registration as they would have had in the case of a transfer of the share
by the deceased or bankrupt member before the death or bankruptcy.

35. A person becoming entitled to a share in consequence of the Rightsof
unregistered

death or bankruptey of any member shall have the right to receive and personal
give a discharge for any dividends or other moneys payable or other reprosentative
advantages due in respect of the share, but he shall have no right to Bakrptey
receive notices of or to attend or vote at meetings of the Company, or

(save as aforesaid) to any of the rights or privileges of a member in

respect of the share, unless and until he shall be registered as the holder

thereof. Provided always that the Directors may at any time give notice

requiring any such person to elect cither to be registered himself or to

transfer the share, and if the notice is not complied with within ninety

days the Directors may thereafter withhold payment of all dividends or

other moneys payable or advantages due in respect of the share until the
requirements of the notice have been complied with.

FORFEITURE OF SHARES

36. If any member fails to pay the whole or any part of any call or Notice of unpaid
instalment on or before the day appointed for the payment thereof, the '™
Directors may at any time thereafter during such time as the call or
instalment or any part thereof remains unpaid, serve a notice on him,
rgguiring him to pay such call or instalment, or such part thereof as
remains unpaid, together with any accrued interest, and any costs,
charges and expenses incurred by the Company by reason of such non-

payment.

q7. The notice shall name a further day, being not less than fourteen ﬁgf:‘:nﬁf ;;‘:;g
days from the date of such notice, on or before which such call or instal- for payment.
mment or such part thereot as aforesaid, and all such interest and costs,

charges and expenses a5 aforesuid are to be paid. It shall also name the
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place where payment is to be made, and shall state that, in the event of
non-payment at or before the day and at the place appointed, the shares
in respect of which such call was made or instalment is payable will be
liable to be forfeited.

38, 1f the requirements of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been given
may, at any time thereafter, before payment of all calls or instalments,
interest, costs, charges and expenses due in respect thereof has been made,
be forfeited by a Resolution of the Directors to that effect. Every
forfeiture shall include all dividends declared in respect of the forfeited
shares, and not actually paid before the forfeiture.

39. 'When any share has been forfeited in accordence with these
Articles, notice of the forfeiture shall forthwith be given to the holder of
the share, or the person entitled to the share by transmission, as the case
may be, and an entry of such notice having been given, and of the
forfeiture, with the date thereof, shall forthwith be made in the Register
opposite to the entry of the share ; but the provisions of this Article
are directory only, and no forfeiture shall be in any manner invalidated

by any omission or neglect to give such notice or to make such entry as
aforesaid.

40. Notwithstanding any such forfeiture as aforesaid, the Directors
may, at any time before the forfeited share has been sold, re-allotted or
otherwise disposed of, annul the forfeiture upon payment of all calls and
interest due upon and costs, charges and expenses incurred in respect of

the share, and upon such further conditions (if any) as they may think
fit,

4]. Every share which shall be for{eited <hall thereup:m become the
property of the Company, and raay be s ., re-allotted or otherwise
disposed of, upon such terms and in such ranner as the ixrectors shall
think fit and whether with or without all or any part of the amount
previously paid up on the share being + wlited as so pail up. The
Directors may, if necessary, authorise son.c: person to sign i« transfer of

a forfeited share to any person to whom the ~ame has been sold, re-allotted
or disposed of.

42. A person whose share has been forfeited shall cease to be a
men}ber in respect of the forfeited shares, but shall, notwithstanding,
be liable to pay to the Company all calls, instalments, interest, costs,
charges and expenses owing upon or in respect of such share at the time
of fprf.eiture, fogether with interest thereon {rom the time of forfeiture
ul}tﬂ payment at such rate, not exceeding 10 per cent. per annum, as the
Dn‘et;t«)x‘S shall think fit, in the same manuer as if the share had not been
forfeited, and tn satisfy all (if any) the claims and demands which the
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Company might have enforced in respect of the share at the time of

{orfeiture, without any deduction or allowance for the value of the share
at the tine of forfeiture.

43. A statutory declaration in writing that the declarant is a
Director of the Company, and that a share has been uly forfeited in
pursuance of these Articles, and stating the day when it was forfeited,
shall, as against all persons claiming to be entitled to the share, be
conclusive evidence of the facts therein stated, and such declaration
together with a certificate of proprietorship of the share under the Seal
delivered to a purchaser or allottee thereof, shall (subject to the signature
of any necessary transfer) constitute a good title to the share, and the
new holder thereof shall be discharged from all calls made prior to such
purchase or allotment, and shall not be bound to see to the application
of the purchase money (if any), nor shall his title to the share be affected
by any omission, irregularity or invalidity in or relating to or connected
with the proceedings in reference to the forfeiture, sale, re-allotment or
disposal of the share.

INCREASE OF CAPITAL

44, The Company may from time to time, by Ordinary Resolution,
whetlier or not all the shares for the time being authorised shall have been
issued, or all the shares for the time being issued shall have been fully
called up, increase its Capital by the creation «+f new shares of such amount
as may be deemed expadient.

45. Without prejudice to any special rights or privileges attached
to any then existing shares in the Capital of the Company, any new
shares may be issued upon sucl terms and conditions and with such
rights and privileges attached th-reto, as the (eneral Meeting resolving
upon the creation thereof shall «  ..ct, or, if no such direction be given, as
the Directors shall determine, and in particular such shares may be issued
with a preferential, qualified or deferred right to dividends and in the
distribution of assets of the Company, and with a special or without any
right of voting, and any Preference Share may be issued on the terms
that it is, or at the option of the Company is to be liable, to be redeemed.

46. The General Meeting resolving upon the creation of any new
shares may direct that the same or any of them shall be offered, in the
first instance, and either at par or at a premium, to all the then holders
of any class of shares in the Capital of the Company, in proportion to
the number of shares of such class held by them respectively, or make
any other provisions as to the issue and allotment of the new shares, but,
subject to Article 82, in default of any such direction, or so far as the
same shall not extend, the new shares shall be at the disposal of the
Directors, and Article 8 shall apply thereto.
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47. Subject to any dir:ction or determination that may be given
or made in accordance with the powers contained in these Articles,
all new shares created on any increase of Capital shall be subject to the
provisions herein contained with reference to the payment of calls,
transfer, transmission, forfeiture, lien and otherwise.

ALTERATIONS OF CAPITAL

48. The Company may, from time to time, by Orxdinary
Resolution-—

(@) Consolidate and divide all or any of its Capital into shares of
a larger amount than its existing shares.

(b) Cancel any shares which, at the date of the passing of the
Resolution, have not been taken or agreed to be taken by

Any Person.

(¢) By subdivision of its existing shares or any of them, divide
its Share Capital or any part thereof into shaves of smaller
amount than is fixed by its Memorandumn of Association, so,
however, that in the subdivision the proportion between the
amount paid up and the amount (if any) not paid up on each
such share of smaller amount shall be the same as it was in
the case of the share from which it was derived.

49. The Company may, from time to time, by Special Resolution,
reduce its Share Capital and any Capital Redemption Reserve Fund or
Share Premium Account.

50. Anything done in pursuance of either of the last two preceding
Articles shall be done in manner provided by the Stawutes, so far as they
shall be applicable, and so far as they shall not be applicable, in accord-
ance with the terms of the Resolution authorising the same, and so far as
such Resolution shall not be applicable, in such auanner as the Directors
deem most expedient.

MODIFTCATION OF RIGHTS OF SHARES

51. Subject to the provisions of Section 72 of the Act, all or any of
the special rights or privileges attached to any class of shares in the Capital
of the Company for the time being may, at any time, as well before as
during liquidation, be altered or abrogated, either with the consent in
writing of the holders of not less than three-fourths of the issued shares
of the class, or with the sanction of an Extraordinary Resolution passed
at a separate General Meeting of the holders of shares of the class, and
all the provisions hereinafter contained as to General Meetings shall

fa m e em 4 el 4.
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wertafis mudtandis apply to every sw't meeting, but so that the quoram
thereof shall be not less than two persons personally present and holding
o representing by proxy one-guarter of the issued shares of the class,
and thai any holder of shares of the class present in person or by proxy
may demand a poll, and that each holder of shares of the class, present
in person or by proxy, shall, on a poll, be entitled to one vote for each
share of the class held by him, and if at any adjourned meeting of such
holders such quorum as aforesaid is not present, any two holders of shares
of the class who are personally present shall be a quorum. The Directors
shall comply with the provisions of Section 143 of the Act as to forwarding
a copy of any such Consent or Resolution to the Registrar of Companies.

GENLRAL MEETINGS

52. A General Meeting shall be held once in every year, at such
time and place as may be determined by the Company in General Meeting,
or failing such determination by the Directors, but so that not more
than fifteen months shall elapse between the holding of any two successive
meetings.

53. The General Meetings referred to in the last preceding Article
shall be called Annual General Meetings. All other General Meetings shall
be called Extraordinary General Meetings.

54. The Directors may convene an Extraordinary General Meeting
whenever t 2y think fit. Extraordinary General Meetings shall also be
convened on such requisition or, in default, may be convened by such
requisitionists, as provided by Section 132 of the Act.

55. ‘Twenty-one clear days’ notice of every Annual General Meeting
and of every Extraordinary General Meeting at which it is proposed to
pass & Special Resolution, wnd fourteen clear days’ notice of every other
Extraordinary General Meeting shall be given in manner hereinafter
mentioned to such members and other persons as are, under the provisions
of these Articles, entitled to receive such notices from the Company
and to the Auditors, but the accidental omission to give such notice to,
or the non-receipt of such notice by, any member or other such person
or the Auditors, shall not invalidate any Resolution passed or proceeding
had at any such meeting. Provided that a meeting of the Company
shall, notwithstanding that it.is called by shorter notice than that specified
in tlds Article, be deemed to have been duly called if it is so agreed i—

(a) in the case of 2 meeting called as the Anuual General Meeting,
by all the members entitled to attend and vote thereat ; and

(b) in the cuse of any other meeting, by a majority in number of
members having a right to attend and vote at the meeting,

General Meetings.
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Extraordinary
General Meetings.

Convening of
Extraordina
General Meetings.

Notice of Meetings,
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being a majority together holding not less than 95 per cent.
:n nominal value of the shares giving that right.

56. Every notice of meeting shall specify the place, the day and
the hours of the meeting, and in the case of special business, the general
nature of such business and shall also state with reasonable prominence
that a member entitled to attend and vote at the meeting may appoint a
proxy to attend and vote thereat instead of him. and that the proxy need
ot also be a member. In the case of a meeting convened for passing a
Special or Extraordinary Resolution the notice shall also specify the
intention to propose the Resolution as a Special or Extraordinary
Resolution, as the case may be. The Company shall comply with the
provisions of Section 140 of the Act as to giving notice of Resolutions
and circulating statements on the requisition of members.

PROCEEDINGS AT GENERAL MEETINGS

57. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and all business that is transacted at an
Annual General Meeting shall also be deemed special, with the exception
of declaring a dividend, the consideration of the Accounts and Balance
Sheet, and the Reports of the Directors and Auditors, and other documents
required to be annexed to the Balance Sheet, the appointment and fixing
of remuneration of the Auditors, the voting of remuneration or extra
remuneration to the Directors. sl the appointment of Directors in the
place of those retiring.

58. No business shall be i...usacted at any General Meeting unless
the requisite quorum is present svhen the meeting proceeds to business.
Two members personally present shall be a quorum for all purposes.

59. 1{ within half an hour {rom the time appointed for the holding
of a General Meeting 2 quorum be not present, the meeting if convened
on the requisition of members, shall be dissolved. In any other case,
it shall stand adjourned to the same day in the next week (or if that day
be a holiday, to the next working day thereafter), at the same time and
place as the original meeting, or to such other day, and at such other
time and place as the Directors may determine, and if at such adjourned
meeting a quorum is not present within half an hour from the time
fixed for holding the meeting, the meeting shall be dissolved.

60. With the consent of any meeting at which a quorum is present
the Chajrman thereof may adjourn the same from time to time, and from
place to place. Whenever a meeting is adjourned for twenty-eight days
or more, notice of the adjourned meeting shall be given in the same manner
as of an original meeting, Save as aforesaid, no person shall be entitled
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to any notice of an adjournment or of the business to be transacted at
an adjourned meeting, No business shall be transacted at any adjourned
meeting other than the business which might have been transacted at
the meeting from which the adjournment took place.

61. The Chairman shali preside as Chairman at every General Who to preside
Meeting of the Company. If there be no Chairman or if at any meeting ?fefgﬂzfl
the Chairman be not present within fifteen minutes after the time fixed
for holding the meeting, the Directors present shall choose one of their
number to act as Chairman of the meeting, or if there be only one Director
present, lie shill be Chairman of the meeting if willing to act. If there be
no Director present and willing to act, the members present shall choose
one of their number to be Chairman of the meeting.

G2. At every General Meeting a Resolution put to the vote of the Voting.
meeting shall be decided on a show of hands by the members present in
person and entitled to vote, unless before or upon the declaration of the
result of the show of hands a poll be demanded by the Chairman of the Demand for poll.
nmeeting or by any member present in person or by proxy, and entitled to
vote. Unless a poll be so demanded, a declaration by the Chairman of
the meeting that a Resolution has been carried, or has been carried by a
particular majority, or lost, or not carried by a particular majority, shall
be conclusive, and an entiry to that effect in the books of proceedings of
the Company shall be conclusive evidence thereof, without proof of the
number or proportion of the votes recorded in favour of or against such
Re-clution,

s3. I a poll be demanded in manner aforesaid, it shall be taken at How poll is to be

s .o time (either at the meeting at which the poll is demanded or within ~
fourteen days after the said meeting) and place and in such manner as

the Chairman of the meeting shall direct, and the result of the poll shall

Dbe deemed to be a Resolution of the imneeting at which the poll was

demaonded. The demand for a poll may be withdrawn. No poll shall be

demanded on the appointment of a Chairman of a meeting, and a poll

demanded on a question of adjournment shall be taken at the meeting

without adjournmment.

64. In the case of an equality of votes, either on a show of hands or Chairman’s
on a poll, the Chairman of the meeting at which the show of hands takes 8 vot
place, or at whicl the poll is demanded, as the case may be, shall be
entitled to o further or casting \ ote in addition to the votes to which he
may be entitled as a member.

65. The demand for a poll shall not prevent the continuance of a Continuance of

. . : . business after
meeting for the transaction of any business other than the question on demand for pott.

which a poll bas been demanded,
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VOTES OF MEMBERS

66. Subject to any special rights or restrictions for the time being
attaching to any special class of shares in the Capital of the Company, on
a show of hands every member personally present shall be entitled to one
vote only, and in case of a poll every member shall be entitled to one vote

for every share held by bim.

67. On a poll votes may be given either personally or by proxy.
A proxy need not be a member of the Company.

68. Any corporation which is a member of the Company may,
by resolution of its directors or other governing body, authorise any
person to act as its representative at any meeting of the Company or
of any class of members of the Company ; and such representative shall
be entitled to exercise the same powers on behalf of the corporation which
he represents as if he had been an individual member, including power,
when personally present, to vote on a show of hands, and to demand or
concur in demanding a poll.

69. Where there are joint registered holders of any share, any one
of such persons may vote at any meeting either personally or by proxy
in respect of such share as if he were solely entitled thereto, but so that
if more than one of such joint holders be present at any meeting personally
or by proxy, that one of the said peisons whose name stands first in the
Register in respect of such share shall alone be entitled o vote in respect
thereof,

70. A member of unsound mind, or in respect of whom an order
lias been made by any Cowrt having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his committee, curalor bonis
or other person in the nature of a committee or curator boris appointed
by that Court, and any such committee, curator bonis or other person may,
on a poll, vote by proxy.

71. The instrument appointing a proxy shall be in writing under
“'che hand of the appointor, or his attorney, duly authorised in writing, or
if such appointor be a corporation under its common seal (if any), and
if none, then under the hand of some officer or attorney duly : uthorised
in that behalf. )

72. The instrument appoin*ing a proxy shall be deemed also to
confer authority to demand or concur in demanding a poll

. 73. .Ever.y instrument of proxy shall, as nearly as circumstances
will admit, be in the following form or to the elfect following :—
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T WasminGToN CHEMICAL CoMPANY LIMITED.
X1 "i:,
11 0{

i

,
o member of Thr WASHINGTON CHEMICAL COMPANY LIMITED,
hereby appoint
“of

“ or failing him
“ of

“ or failing him
“ of ,
“ as my proxy to vote for me and on my behalf at the [Annual
“ oy Excraordinary or adjourned, as fhe case may be] General
“ Meeting of the Company to be held on the day of

“ and at every adjournment thereof.

I3y
k)

H

]

]

-~

J

“ As witness my hand this day of , 19 .

74, The instrument appointing a proxy and the prwer of attorney
or other awthority (if any) under which it is signed, or a notarially certified
copy of such power or authority, shall be deposited at the Office or at
such other place as the Directors may determine at least forty-eight hours
before the time appointed for holding the meeting, or adjourned meeting
(as the case may be), at which the person named in such instrument
proposes to vote ; otherwise the person so named shall not be entitled
to vote in respect thereof. No instrument appointing a proxy shall b~
valid except for the meeting mentjoned therein and any adjournment
thercof.

75.  Any member residing out of or absent from the United Kingdom
may by power of attorney executed either before or after leaving the
United Kingdom appoint any person +0 be his attorney for the purpose
of voting at any meeting, and such power may be a special power limited
to any particular meeting, or a gencral power extending to all meetigs
at which such member is entitled to vote. Every such power shall be
produced at the Office and left there for at least forty-eight hours before
being acted upon.

76, A vote given in accordance with the terms of an instrument of
Proxy ot power of attorney shall be valid notwithstanding the previous
death or insonity of the principal, or revocation of the proxy or power of
altorney or authority, or transfer of the share in respect of which the vote
is givcn‘, provided no intimation in writing of the deatly, insanity, revoca-
+iom or transfer shall have been received at the Office twenty-four hours
at least hefere the time fixed for holding the meeting.
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DIRECTORS

77. The Directors shall not, unless otherwise determined by
Ordinary Resolution of the Company, be less than three in umber.

78. A Director need not be a member of the Company, but shall
be entitled to receive notice of and to attend all General Meetings of the
Company.

79, The continuing Directors at any time may act notwithstanding
any vacancy in their body ; provided always that, in case the Directors
shall at any time be reduced in number to less than the minimum nuriber
fixed by or in accordance with these Articles, it shall be lawful for them
to act as Directors for the purpose of calling a General Meeting of the
Company, but not for any other purpose.

80. The Directors shall be entitled to be paid out of the funds of
the Company all their travelling, hotel and other expenses properly
incurred by them in and about the business of the Company, inclhiding
their expenses of travelling to and from meetings of the Directors or
Committee Meetings or General Meetings. The Directors may be paid
out of the funds of the Company by way of remuneration fur their services
as Directors such sum as the Company in Geiwral Meeting shall from time
to time determine, and such remuneration shall be divided among them
in such proportion and manner as the Directors may agree, or failing
agrecment, equally.

81. A Director may, save as provided by any contract with him to
the contrary, at any time give notice in writing to ithe Company of his
wish to resign, and on the service of such notice on the Company he shall
ipso facto vacate his office as Director.

POWERS OF DIRECTORS

82, The business of the Company shall be managed by the Directors
who may exercise all such powers of the Company and do on behalf of
the Company all such acts as may be exercised and Jone by the Company,
and as are not by the Statutes or by these Articles required to be exercised
or done by the Company in General Meeting, subject, nevertheless to any
regulations of these Articles, to the provisions of the Statutes, and to
such regglations (being not inconsistent with the aforesaid regulations
or provisions) as may be prescribed by the Company in General Meeting,
but no regulations made by the Company in Generd Meeting shall
%nvahdate any prior act of the Directors which would have been valid
if such regulations had not been made. Notwithstanding anything in
these Articles contained, the Directors shall have no power to deal with
any of the following matters or to transact auy business relating thereto

unle
hold
Shar
thel
to b
the
Lim
&N
or b



Len

—

19

wades wnd until Turaer & Newall Limited, so Jong as it 1s the registered
gx‘)Lglcl’ of not less than 75 per cent. in nominal value of the issued Ordinary
Sharea of the Company, shall have given its approval to the exercist by
the Déreetors of the power of the Company in regard thereto such approval
o he evidenced either by a copy of a Resolution of or an extract from
the Minutes o1 o meeting of the Board of Directors of Turner & Newall
Limited certified by one of such Directors or by the Secretary of Turner
& Newall Liinted or by a letter signed either bv any two of such Directors
or by any mme Director and {he Secretary i—

(«0)

(d)

Any material change in the nature of the business carried on
by the Company whether by the addition of a new type of
business or the abandonment of any type of business carried
on by the Company at the date of such change.

Any sale or disposal or dealing with the undertaking, property
rights or assets of the Company or of any part thereof but s»
that this provisien shall not apply to the ordinary trading
transactions of the Company concerned with the purchase,
manufacture or sale of the goods (or the raw materials or other
comaponents of which they are composed) which the Company
produces, manufactures or sells, nor shall it apply to any sale,
disposal or dealing as afosesaid where the amount involved
does not ex~eed in respect of any one transaction the sum of
£5,000.

Any purchase or acquisition on Capital Account for a sum
exceeding £5,000 in principal amount, other thar any pnrchase
or acquisition of raw materials or other goods req wed in
connection with the manufucture or supply of the goods sold
from time to time by the Company and which are not being
purchased or acquired under a contract requiring approval
under paragravh () hereof.

The execution of any agrecments or contracts imposing any
coutinuing obligations or restrictions on the Company, other
than agreements or contracts entered into either or a period
not exceeding one year or for an indefite period determinable
by not more than six months’ notice whether given during or
after a period of one year.

Any fusion, amalgamation, union of interests or working
arrangements with any other purty.

Any lending or horrowing of mouey, issue of securities or
ereation of any mortgage or charge by the Company.

The jsste of nnissuerd shares or naking of calls on shares.
Allocations to reserves, payments or recommendations of
dividend or other distributions of Capital or profits, o amounts
1o he written off against profies or assets in respect of wear
and tear and depreciation of plant and buildings.
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(§) The grant of a pension or a gratuity or a retirement benefit to
any officer or employee of the Company or the establishment
of a pension fund or life assurance sci..meé Or any payment
of the nature referred to in Section 191 of the Act.

(j) Any refusal to register a proposed transfer of a share.

Appointment, §3. (1) So long as it shali hold at least 75 per cent. in nominal
removal an

remunerationof  value of the issued Ordinary Shares of the Company Turner & Newall
irasbo Limited may from time to time and at any time by notice in writing to
Mool e the Company (signed either by any two Directors or by any one Director
Howal Lomited.  and the Secretary of Turner & Newall Limited) effect any of the following

matters, that is to say —

(¢) Appoint any person as a Director of the Company either as
an additional Director or to fill any vacancy, and remove
from office any Director howsoever appointed.

(3) Appomt one of the Directors of the Company for the time
beir g to be Cliairman of the Company and one or more of the
Directors of the Company for the time being to be Managing
Director or Managing Directors of the Company or to hold
such other office in the management of the business of the
Company as it may decide and for such period as it shall
think fit and (subject to the provisions of any agreement
between him or them and the Company) remove him or them
from office and appoint another or others in his or their
place or places.

(¢) Fix the remuneration and other terms and conditions of
appointment of any Chairman, Managing Director or Director
holding any other office in the management of the business
of the Company and (subject to the provisions of any agree-
ment between him or them and the Company) vary the same
from time to time and so that any remuneration fixed under
this paragraph may be made payable to such Director in
addition to or in substitution for such ordinary remuneration
(if any) as a Director as he may from time to time be entitled
to receive and may without prejudice to the provisions of
Article 85 be made payable by a lump sum or by way of
salary or bonus or commission on the profits or turnover of
the Company or of any other company in which the Company
is interested or other participation in any such profits or by

any or all or partly by one and partly by another or others
of those modes.

(d) Entrust and confer such of the powers exercisable under these
Articles by the Directors (not being powers for the exercise
of which any approval is required under Article 82) as it
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thinks fit 10 and upon any Chairman, Managing Director or
Director holding any other office in the manag:,ment of the
business of the Company and determine the time, objects
purposes, termns, conditions, and restrictions for, upon and
subject to which such powers are conferred and whether the
same are conferred collaterally with or to the exclusion of or
in substitution for all or any of the powers of the Directors
in that behalf and from time to time revoke, alter or vary all
or any of such powers.

(2) A Chalrman or Managing Director or a Director holding any
other office in the management of the business of the Company shall
(subject to the provisions of any agreement between him or them and
the Company) he subject to the same provisions as to resignation and
removal as the other Directors of the Company and shall ipso facfo and
immediately cease to be Chairman or Managing Director or'to hold such
other office in the management of the business of the Company if he
cease to hold the office of Director from any cause,

§4. Without prejudice to the provisions of Article 83 and provided
that nn Resolution for the removal of a Director shall be valid unless
special notice thereof shall have been given in accordance with Section 142
of the Act, the Company may from time to time by Ordirary Resolution
appoint new Directors and increase or reduce the number of Directors
and remove any Director before the expiration of his period of office and,
if thought fit, appoint another person in his stead.

§5. Subject to Article 82—

(@) The Directors may procure the establishment and maintenance
of or participate in or contribute to any non-contributory or
contributory pension or superannuation funds or life assurance
scheme for the benefit of and pay, provide for or procure the
grant of donations, gratuities, pensions, allowances, benefits
or emoluments to, any persons including Directors and other
officers who are or shall have been at any time in the emplgy-
ment or service of the Company, or of any company whxgh
is a subsidiary of the Company, or of the predecessors In
business of the Company or of any such subsidiary company,
or is allied to or associated with the Company and the wives,
wiclows, families or dependants of any such persons.

(6) The Directors may procure the establishment and subsidy of
or subscription and support to any institutions, associations,
clubs, funds or trusts calculated to be for the beneﬁ_t of any
such persons as aforesaid or otherwise to advance the interests
and well-being of the Cempany or its members or of any such

Appointment
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other company as aforesaid and payments for or towards the
insurance of any such persons as aforesaid, and subscriptions
or guarantees of money for charitable or benevolent objects
or for any exhibition or for any public, general or useful object,

(¢) The Directors may procure any of the matters aforesaid to be
done by the Compariy either alone or in conjunction with any
such other company as aforesaid.

SEAL

86. The Directors shall provide for the safe custody of the Seal,
and the Seal shall never he used except by the general or special authority
of a Resolution of the Directors or a Committee of the Directors previously
given and (except in the case of certificates for the Company’s shares,
stock or debentures) in the presence of two Directors who shall sign
every instrument to which the Seal is affixed, and every such instrument
shall be counter-signed by the Secretary or some other person appointed
by the Directors. On certificates for any shares, stock or debentures
issued by the Company, the fixing of the Seal shall be attested by the
signature of one Director and the counter-signature of the Secretary or
some other person appointed by the Directors,

BORROWING POWERS
87. Subject to Article 82, the Directors may—

(@) from time to time, at their discretion, raise or borrow, or
secure the payment of any sum or sums of money for the
purposes of the Company.

() raise or secure the repayment of such moneys in such manner
and upon such terms and conditions as they may think fit,
and in particular by the issue of debentures, redeemable or
perpetual, charged upon all or any part of the property of the
Company (both present and future), including its uncalled
Capital for the time being. Any debentures may be made
assignable free from any equities between the Company and
the person to whom the same may be issued, and may be
issued at a discount, premium or otherwise, and with any
special privileges as to redemption, surrender, drawings and
otherwise upon such terms and conditions as the Directors
shall think fit, and may be constituted or collaterally secured
by a Trust Deed or otherwise.

83. The Directors shall duly comply with the requirements of
Part IIT of the Act in regard to the registration of mortgages and charges
therein specified, and otherwise. A fee of one shilling shall be payable
for each inspection of the register of charges by any person other than a
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creditor or member, and for each inspection of the register of debenture

holders by any person other than a registered holder of debentures or a
member of the Company.

DISQUALIFICATION OF DIRECTORS
89. The office of a Director shall 4pso facto be vacated—

(@) If he is prohibited from being a Director by reason of any
order made under the Statutes.

(6) If & vereiving order is made against him or he makes any
arralggement or composition with his creditors.

(c) If he becomes of unsound mind.

(@) Iiby notice in writing, as hereinbefore provided, he resigns his
office,

(¢) If heis removed by an Ordinary Resolution of the Company
in General Meeting in accordance with the relative provisions
of these Articles.

(f) If he is removed in accordance with the provisions of
Article 83.

90. No Director shall vacate his office or be ineligible for re-appoint-
ment as a Director, nor shall any person be ineligible {or appointment as
a Director, by reason only of his having attained any particular age, nor
shall special notice be required of any Resolution appointing or approving
the appointment of such a Director or any notice be required to state the
age of the person to whom such Resolution relates.

91. (@) A Director who is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the Company shall
declare the nature of his interest at a meeting of the Directors in accord-
ance with Section 199 of the Act, but no Director or intending Director
shall be disqualified by his office from contracting with the Company,
either with regard to his tenure of any office or appointment in the
management of the business of the Company, or as vendor, purchaser or
otherwise, nor shall any such contract, or any contract or arrangement
entered into by or on behalf of the Company in which any Director is
in any way interested, be liable to be avoided, nor shall any Director so
contracting or being so interested be liable to account to the Company
for any profit realised by any such contract or arrangement, by reason
of such Director holding that office or appointment, or of the fiduciary

relationship thereby established.

(5) A Director may vote in respect of any contract or arrangement
in which he is interested.

(c) A Director, notwithstanding his interest, may be c01.1nted i}l
the quorum present at any meeting whereat he or any other Director 1
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appointed to hold any such office ur appointment or place of profit under
the Company or whereat the terms of any such appointment are arranged
or whereat any contract in which he is interested is considered.

(4) Any Director may continue to be or become a director of, or
hold any other office or appointment in the management of the business
of any other company in which the Company may be interested, and no
such Director shall be accountable for any remuneration, salary, profit or
other benefits received by him as a director of, or holder of any such office
or appointment in or member of any such other company. The Directors
may exercise the voting power conferred by the shares in any company
held or owned by the Company or exercisable by them as directors of
such other company in such manner in all respects as they think fit
(including the exercise thereof in favour of any resolution appointing
themselves or any of them directors of such company, or voting or
providing for the payment of remuneration to the directors of such
company), and any Director of the Company may vote in' favour of the
exercise of such voting rights in manner aforesaid, notwithstanding that
he may be, or be about to be, appointed a director of or holder of any
office or appointment in the management of the business of such other
company, and as such is or may become interested in the exercise of such

voting rights in manner aforesaid.

PROCEEDINGS OF DIRECTORS

Board Meetings. 92. The Directors may meet together for the despatch of business,
adjourn, and otherwise regulate their meetirgs as they think fit, and
Quorum, determine the quorum necessary for the transaction of business. Until
otherwise determined by the Directors, two Directors shall be a quorum.
Votes. Questions arising at any meeting shall »e decided by 2 majority of votes.

In case of an equality of votes, the Chairman of a meeting shall have a

Casting vote. second or casting vote.

Notice of meetings. 93. The Chairman may, and on the request of any Director or of
Turner & Newall Limited se long as it is the registered holder of not
less than 75 per cant. of the issued Ordinary Shares of the Company, the
Secy_:etary shall, at any time summon a meeting of the Directors, by
notice served upon the several Directors.

Directors abroad. 94. No Director for the time being out of the United Kingdom
shall be entitled to notices of meetings of the Directors.

Chairman.

95. The Chairman shall preside at all meetings of the Directors,
but if no such Chairman be appointed or if he be not present within
fifteen minutes afier the time fixed for holding the meeting, the
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Directors present shall choose one of their number o act as Chairman of

such n}&@ting, and the Director so chosen shall preside at such meeting
accordingly.

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

. 97. A Resolution in writing, signed by all the Directors entitled to
-otice of a meeting of Directors, shall be as valid and effectual as if it
aci been passed at a meeting of the Directors duly called and constituted.

98. All acts bona fide done by any meeting of the Directors, or by
any person acting as a Director, shall notwithstanding it be afterwards
discovered that there was some defect in the appointment of any such
Director or person acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had been duly appointed
and qualified to be a Director.

99. The Directors shall cause minutes to be made in books
provided for the purpose—

(@) Of all appointments of officers made by the Directors.

() Of the names of all the Directors present at each meeting of
the Directors

(¢} Of all Resolutions passed and proceedings had by and at all
meetings of the Company, and of the Directors.

And any such minutes as aforesaid, if purporting to be signed by the
Chairman of the meeting at which such appointments were made, or
such Directors were present, or such Resolutions were passed or
proceedings had (as the case may be), or by the Chairman of the next
succeeding meeting of the Company or Directors (as the case may be),
shall be sufficient evidence without any further proof of the facts therein
stated.

ATTORNEYS

100. The Directors may, at any time, and from time to time, by
power of attorney under the Seal, appoint any person to be the attorney
of the Company for such purposes and v_v1th such powers, authorities and
discretions (not exceeding those vested in or exem{sable by the Dn'e:cltors
under these Articles), and for such p.eriod and subject to such conditions

as the Directors may from time to time think fit, and such appointment
may (if the Directors think fit) be made in favour of any body corporate,
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or of the members, directors, nominees or Managers of any body corporate

or unincorporate, or otherwise in favour of any fluctuating body of persons,

whether nominated directly or indirectly by the Directors, and any such

* power of atturney may contain such powers for the protection or conveni-

'} ence of persons dealing with such attorney as the Directors may think fit.
SECRETARY
; Appointment of 101. The Secretary shall be appointed by the Directors for such
Secretery term and upon such conditions as they may think fit. The Directors
may also appoint an assistant Secretary or assistant Secretaries or a
temporary substitute for the Secretary, any of whom shall for all the
purposes of these Articles be deemed to be the Secretary. Any Secretary,
assistant Secretary or temporary substitute as aforesaid so appointed may
be removed by the Directors.
Whon one person 102. A provision of the Act or these Articles requiring or authorising
may 10LQ0615 yhing to be done by or to a Director and the Secretary shall not be
Secretary. satisfied by its being done by or to the same person acting hoth as
Director and as, or in place of, the Secretary. K
DIVIDENDS AND RESERVES
Application of 103. Subject to Article 82 and to any rights or privileges for the
profits {n payment 43,0 heing attached to any shares in the Capital of the Company having

preferential or special rights in regard to dividend, the profits of the
Company which it shall {from time to time be determined to distribute
by way of dividend shall be applied in payment of dividends upon the
shares of the Company in proportion to the amounts paid up thereon
respectively otherwise than in advance of calls, provided that if any
share be issued upon terms providing that it shall rank for dividend as
from or after a particular date, or be entitled to dividends declared after

a particular date, such share shall rank for or be entitled to dividend
accordingly.

Declaration of

Dee 104. The Company in General Meeting may, from time to time,
ividends.

declare a dividend to be paid to the members, according to their rights
and interests in the profits, and may fix the time for payment of such

j

1! dividend.

i

| if;‘\i;f;}ﬁgf‘o;fyhfm 105. No dividend shall be payable except out of the profits of the
of proils. Company, and no dividend shall carry interest against the Company.

| The declaration of the Directors as to the amount of the profits of the

[ Company at any time available for payment of dividends shall be

conclusive.
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106. No larger dividend shall be declared than is recommended by

the Directors, but the Company in General Meeting may declare a smaller
dividend.

- 107.' Su},j‘ect to Article 82, the Directors may, if they think fit, and
if in their opinion the position of the Company justifies such payment,
from time to time declare and pay an interim dividend.

108.  Subject to Article 82—

(@) The Directors may from time to time set aside out of the
profits of the Company and carry to reserve such sums as
they think proper which shall at the discretion of the Directors
be applicable for any purpose to which the profits of the
Company may properly be applied and pending such applica-
tion may at the like discretion either be employed in the
business of the Company or be invested in such investiments
{other than shares of the Company) as the Directors think fit.

(6) The Directors may divide the reserve into such special funds
as they think fit, and may consolidate into one fund any
special funds or any parts of any special funds into which the
reserve may have been divided as they think fit, and

(¢) The Directors may also without placing the same to reserve
carry forward any profits which they may think it not
prudent to divide.

109. The Company may by Ordinary Resolution, upon the declara-
tion of a dividend, resolve that the same or any part thereof shall be
applied in payving up pro lanfo the Capital (if any) uncalled upon the shares
helcd by the inembers to whom such dividend would otherwise be payable,
and the Directors shall give effect to such Resolution, provided that any
meinber whose shares are fully paid up shall be entitled to be paid his
proportion of the dividend in cash.

110. The Company may by Ordinary Resolution resolve that any
dividend may be paid and satisfied, either wholly or in part, by the
distribution of specific assets, and in particular of paid-up shqres or
debentures of any other company, and where any difficulty arises in
regard to the distribution, the Directors may settle the same as they
think expedient, and in particular they may issue fractional certificates,
and may fix the value for distribution of such specific assets or any part
thereof, and may determine that cash payments shall be made' to any
members upon the footing of the value so fixed ir_l order to adjust the
rights of all parties, and may vest any such spec%ﬁf: assets in trustees
upon such trusts for the persons entitled to the dividend as may seem

expedient to the Directors.
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’z?;”i%‘ééii payable 111. Unless otherwise directed, any dividend, instalment of dividend

' or interest in respect of any share, may be paid by cheque or warrant
sent through the post to the registered address of the member or person
entitled thereto, or, in the case of joint holders, to the registered address
of that one whose name stands first on the Register in respect of the
joint holding, and every cheque or watrant so sent shall be made payable
to the order of the person to whom it is sent, and the Company shall not
be responsible for any loss in transmission, and the payment of the
cheque or warrant, if purporting to be duly endorsed, shall be a good
discharge to the Company.

CAPITALISATION OF RESERVES, ETC.

Capitalisation. 112. (¢) The Company may by Resolution in General Meeting
resolve that it is desirable to capitalise any undivided profits of the
Company not required for paying the fixed dividends on any Preference
Shares (including profits carried and standing to the credit of any
reserve or reserves or other special account), and accordingly that
the Directors be authorised and directed to appropriate the profits
resolved to be capitalised as Capital to and amongst the holders of the
Ordinary Shares in the proportions in which they would have Dbeen
entitled thereto if the same had been applied by way of dividend on
the Ordinary Shares, and to apply such profits on their behalf, either
in or towards paying up the amounts, if any, for the +ime being unpaid
on any shares held by such members respectively, or in paying up in
full unissued shares, debentures or securities of the Company of a
nominal amount equal to such profits, such shares, debentures or
securities to be allotted and distributed, credited as fully paid up, to
and amongst such members in the proportion aforesaid, or partly in one
way and partly in the other. The Company in General Meeting may also
at any time and from time to time esolve that all or any part of the
Capital Redemption Reserve Fund or Share Premium Account of the
Company be applied in paying up in full any unissued shares of the
Company and appropriating such shares credited as fully paid up to and
amongst such members in the proportions aforesaid.

() Whenever such a Resolution as aforesaid shall have been passed,
the Directors shall make all appropriations and applications of the
undivided profits resolved to be capitalised thereby, and all allotments and
issues of fully paid shares, debentures or securities, if any, and generally
shall do all acts and things required to give effect thereto, with full power

Fractional 10 the Directors to make such provision by the issue of fractional certifi-
cach adjustments,  cates or by payment in cash or otherwise as they think fit for the case of
shares, debentures or securities becoming distributable in fractions, and
also to authorise any person to enter on behalf of all the members
interested into an agreement with the Company providing for the allot-
ment to them respectively, credited as fully paid up, of any further
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shares ta whicl} they may be entitled upon such capitalisation or (as the
case may require) for the payment up by the Company on their behalf,
by the application thereto of their respective proportions of the profits
resolved to be capitalised, of the amounts or any part of the amounts
remaining uapnid on their existing shares, and any agreement made under
such authority shall be effective and binding on all such members.

ACCOUNTS

113. The Directors shall cause proper books of account of the

Company to be kept and the provisions of the Statutes in this regard to
be complied with.

114. The books of account shall be kept at the Office, or at such
other place in Great Britain as the Directors shall think fit, and shall
always be open to the inspection of the Directors.

115. The Directors shall, from time to time, determine whether,
in any pariicular ease, or class of cases, or generally and at what times
and places, and under what conditions or regulations, the books of
account of the Company, or any of them, shall be open to the inspection
of the members, and no member, not being a Director, shall have any
right of inspecting any account, or book, or document of the Company,
except as conferred by Statute, or authorised by the Directors, or by
Ordinary Resolution of the Company, nor shall any such member be
entitled to require or receive any information concerning the business,
trading or customers of the Company, or any trade secret of or secret
process used by the Company.

116. The Directors shall cause to be laid before the Annual General
Meeting of the Company in every year a Balance Sheet giving a true and
fair view of the state of affairs of the Company as at the end of the last
preceding financial year of the Company, and such Balance Sheet shall
have annexed thereto a Profit and Loss Account giving a true and fair

view of the profit or loss of the Company for such financial year, and

also (if and so long as the Company has any subsidiaries) such group
accounts (so far as not incorporated in the suid Balance Sheet and Profit
and Loss Account) as prescribed by the Statutes and applicable to the
Company. The said Balance Sheet shall be signed on behalf of the
Directors by two of their number, and there shall be attache{.i thereto a
Report of the Directors and a Report of the Auditors as prescribed by the
Statutes. A copy of the said Balance Sheet, Account and, so far as
required by the Statutes, Reports shall, twenty-one da_.ys at least before
the meeting, be delivered or sent by post to the reglstgred address of
every member and debenture holder of the Company or in the case of a
joint holding to that member or debenture holder {as the case may l_)e)
whose name stands first in the appropriate register in respect of the joint
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holding. The Auditors’ Report shall he read at the meeting. No
accidental non-compliance with the provisions of this Article shall
invalidate the proceedings at the meeting.

AUDIT

117. The provisions of the Statutes as to the appointment, powers,
rights, remuneration and duties of the Auditors shall be complied with.

NOTICES

118. A notice or other document may be served by the Company
upon any member, either personally, or by sending it through the post in
a prepaid letter, envelope or wrapper addressed to such member at his
address as appearing in the Register.

119. Any member described in the Register by an address not
within the United Kingdom and who shall from time to time give the
Company an address within the United Kingdom at which notices may
be served upon him shall be entitled to have notices served upon him at
such address, but, save as aforesaid, no member, other than a registered
member described in the Register by an address within the United
Kingdom, shall be entitled to receive any notice from the Company.

120. All notices directed to be given to the members shall, with
respect to any share to which persons are jointly entitled, be given to
whichever of such persons is named first in the Register, and notice so
given shall be sufficient notice to all the holders of such share.

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

122. Any notice or other document, if served by post, shall be
deemed to have been served on the day on which the letter, envelope or
wrapper containing the same is put into the post, and in proving such
service it shall be sufficient to prove that the letter, envelope or wrapper
containing the notice or document was properly addressed and put into
the post as a prepaid letter.

123. Every person who, by operation of law, transfer or any other
means whatsoever, shall become entitled to any shares shall be bound by
every notice in respect of such shares which previously to his name and
address being entered on the Register shall be duly given to the person
from whom he derives his title to such shares.
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124, Any notice or document served upon or sent tc, or left at the
registered address of, any member in pursuance of these Articles, shall,
notwithstanding that such member be then deceased or bankrupt, and
whether or not the Company has notice of his decease or bankruptcy be
deemed to have been duly served in respect of any shares held by such
member, whether held solely or jointly with other persons, until some other
person be registered in his stead as the holder or joint holder of such shares,
and such service shall, for all purposes of these Articles, be deemed a
sufficient service of such notice or document on his executors, admini-

strators or assigns, and all persons (if any) jointly interested with him.
in such shares.

125. The signature to any notice to be given by the Company may
be written or printed.

WINDING UP

126.  1f the Company shall be wound up, the surplus assets remaining
after payment of all creditors shall be divided among the members in
proportion to the Capital which at the commencement of the winding up
is paid up, or ought to have been paid up, on the shaies held by them
respectively, and if such surplus assels shall be insufficient to repay the
whole of the paid-up Capital, they shall be distributed so that, as nearly
as may be, the losses shall be borne by the members in proportion to
the Capital paid up, or which ought to have been paid up, at the com-
mencement of the winding up cn the shares held by them respectively.
But this Article is to be subject to the rights of any shares which may be
issued on special terms or conditions.

127. 1f the Company shall be wound up the Liquidator (whether
voluntary or official) ey, with the sanction of an Extraordinary
Resolution, divide among the members in specie any part of the assets
of the Company, or vest any part of the assets of the Company in trustees
upon such trusts for the benefit of the members or any of them as the
Resolution shall provide. Any such Resolution may provide for and
sanclion a distribution oi any specific assets amongsl different classes of
members otherwise than in accordance with their existing rights, but each
member shall in that event have a right of dissent and other ancillary
rights in the same manner as if such Resolution were a Special Resolution
passed pursuant to Section 287 of the Act.

198. In the event of a wiading up of the Company every member of
the Company who is not for the time being in El}gland shall be bound,
within fourtcen days after the passing of an effective Resolution to wind
up the Company voluntarily, or within the like period after ‘fhe plaku}g of
an order for the winding up of the Company, to serve notice in writing

Service 0f notice
to be suliicient
notwithstanding
death of member
served.

4
Signature of
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Rule for
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Powers to
distribute .
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Members abroad
to give address
for service,
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on the Compuny appointing some householder in London upon whom all
suipmonses, notices, Processes, orders and judgments in relation to or
under the winding up of the Company may be served, and in default of
such nomination the Liyuidator of the Company shall be at liberty on
behalf of such meanber to appoint some such person, and service upon any
such appointee shall be Jeemed to be a good personal service on such
member for all purposes, and where the Liquidator mekes any such
appuintment he shall, with all convenient speed, give notice thereof to
such member by advertisement in «“The Times,” or by a registered
letter sent through the post and addressed to such member at his address
as appearing in the Register. and such notice shall be deemed {0 be

served on the day following that on which the advertisement appears
or the letter is posted.

INDEMNITY
199, Except so far as Section 205 of the Act otherwise provides :—

(¢) Each Director, Secretary and other officer or servant of the
Company shall be indemnified by the Company against,
and it shall be the duty of the Directors, out of the funds of
the Company, to pay all costs, losses and expenses which any
such officer or servant may incur or become liable to by reason
of any contract entered into or act or deed done by him as such
“fBeer or servant, or in any way in the discharge of his duties,
and the amount for which such indemnity is provided shall
immediately attach as a lien on the property of the Company,
and have priority as between the members over all other
cluims.

() No Director or other officer of the Company shall be Lable
for the acts, receipts, neglects or defaults of any other Director
or officer, or for joining in any receipt or other act for con-
{formity, or for any loss or expense happening to the Company
through the insufficiency or deficiency of title to any property
acquired by order of the Directors for or on behalf of the
Company, or for the insufficiency or deficiency of any security
in or upon which any of the moneys of the Company shall be
invested, or for any loss or damage arising from the bank-
ruptcy, insolvency or tortious act of any person with whom
any moneys, securities or effects shall be deposited, or for
any loss occasioned by any error of judgment or oversight
on his part, or for any other loss, damage or misfortune what-
soever which shall happen in the execution of the duties of
his respective office, or in relation thereto, unless the same
shall happen through his own wilful neglect or defanlt, or
through his own dishonesty.



Company Number 166702 ﬁ'\_\(q/

THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION(S)

of The Washington Chemical Company Limited

PASSED the 29th day of July 1982 ,

the ANNUAL
AT an-EXERAGRIIMARY GENERAL MEETING of the members of the above-named Company,

duly convened and heldat 20 St Mary's Parsonage, Manchester M3 2NL

on the, 29th day of July 1982 , the following SPECIAL

RESOLUTION(S) was / wore: duly passed:-

"That in accordance with the provisions of section 12
subsection (2) of the Companies Act 1981, the
Company being a dormant company within the meaning
of the said section, section 14(1) of the Companies
Acet 1976 shall not apply and accordingly no auditors
shall be appointed."

S,

L B I A I I Y R R

C J Dodson Secretary

NOTES:

() A copy of this Retolution should be signed by the Chairman of the Meeting or by a Director or the Secretary
of the Company whose position should be stated under his name,.

{2) A copy of this Resalution is required to ba filed with the registrar of Companies within 15 DAYS after it has
been passed and can be sent to Lewis Coates & Lucas Ltd, for that purpose,

Cat, No, CA50

Lewls, Coates & Lucas, Limited British Company Registration Agents Limited
37-45 Paul Streot, London EC2A 4PB - Tel: D1- 25103449 ‘ 9 '

ALA My



THE COMPANIES ACTS 1985 AND 1989

Company Number: 166702

THE WASHINGTON CHEMICAL COMPANY LIMITED

At an Extraordinary General Meeting of the Company held on 15
September 1990 the following Elective Resolutions were considered and
on being approved IT WAS RESOLVED:

1. That, pursuant to Section 366A of the Companies Act 1885, the

Company be and hereby is not required to hold an annual general
meeting.

2. That, pursuant to Section 252 of the Companies Act 1985, the
Company be and is hereby exempt from the obligation to lay its
statutory accounts and directors! report before the members of

the Company in general meeting,

“T\.\Z*m\“

Assistant Secretary



