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COMPANY LIMITED BY SHARES

‘Tar Companizs Act, 1929,

Memorandum of Association

or

WILKINSON RUBBER LINATEX

LIMITED.

1.~Th~ name of the Company is * WiLkixcon Runnenr TanaTex

Livrren.”?

2.—The registored office of the Company will De situate in England.

3.—The objects for which the Company is established are —-
(1) To enter into an Agreement adopting, with or without

modification, the Agreement referred to in Clauze 3 of the
Articles of Association of the Company.

(2) To carry on zll or any of the businesses of manufoeturers

of or dealers in linatex, Tubber flooring and rubber goody
of every description and of any materials or articles made or
prepared with or in the manufacture of which rubbet,
fibre or other like materials are used, and all muchinery,
implements, utensils, appliances, appatatus, chemieals,
substances and things capable of being used in cotinection
therewith or in the manufacture, maintenance or working
thereof.

(3) To carry on the business of and to act as ageits, brokets.

merchants, importers, exporters, packers, fradezs, skippers,
shipowners, storekeepers and warehousemen, carriess, and
to import. export, manufactute, buy, scll, barter cxchange,
pledge, hake advances upon o otherwice deal in goods,
produce, articles and merchandize of olf kinds, and to
execute all linds of finaneial, commercial, trading and
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(4)

(5)

{6)

2

other operations, and to transact all kinds of commission
and agency business, or any trade or business whatsoever
which can be advantageously or conveniently carried on
by the Company by way of extension of or in connection
with any such business, or is caleulated directly or
indirectly to develop any branch of the Company’s business
or to increase the value of any of the Company’s assets,
property or rights.

To apply for, acquire by purchase, accept a licence in respech
of or by any other means acquire, proteci, prolong or renew
any patents, patent rights, secret processes, or other rights
or monopolies (British, Colonial or foreign) licences,
concessions, and the like, conferring any exclusive or
non-exclusive or limited right to use any secret or other
information as to any invention which may seem capable
of being used for any of the purposes of the Company, or
the acquisition or working of which may scem calculated,
directly or indirectly, to benefit the Company, and to use,
exercise, develop, grant licences in respect of or otherwise
turn to account the property, rights or information so
acquired, and to expend money in experimenting upon,
testing and improving or seeking to improve any patents,
inventions, rights or processes which the Company may
acquire or propose to acquire, and to make, asgist or sub-
sidise experiments, researches or investigations that may
appear to be likely to benefit the Compeny.

To purchase, lease or otherwise acquire estates on which
rubber or any other produce hins been planted or which
are suitable for the planting thereon of rubber or other
produce, whether of a like nature or otherwise, and to carry
on the business of planters and agriculturists of whatsoever
nature, and to produce, prepare and/or render marketable
any such produce and to sell, dispose of, and deal in any
such produce in either its prepared or raw state, cither by
wholesale or retail, and to acquire, clear, manage, farm,
cultivate, irrigate, and otherwise work or use any lands,
and to deal with any farm, or other produects of such lanids,

o acquire, erect, construct, equip, lay down, enlarge,
alter, license, lease, maintain, work, manage, catry out or
control, or otherwise deal with works, factories, metideries,
laboratories. whether for rubber or otherwise, wharves,
warehouses, shops, stores, and other buildings, wor: aud
cOnveniences Necessary or convenient for the Company's
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business, and to purchase, contribute to, subsidise, or
otherwise assist or take part in the construction, improve-
ment, maintenance, working, management, carrying oub
or control of the same.

(7) To adopt such means af meking 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 exhibition of works of art or interest, by
publication of books and periodicals, and by granting
prizes, rewards and donations.

(8) To promote or form, or assist in the promotion or formatin

of any company, with power to assist any company
by paying or contribvting towards the preliminary expenses,
or providing the whole or part of the capital thereof, or
by taking or subscribing for shares thercin, or by lending
money thereto upon debentures or otherwise ; and further,
to pay out of the funds of the Company all expenses of
and incident to the promotion, formation, registration,
and establishment of this or any other company.

(9) To purchase or otherwise acquire or undertake all or any

part of the business, property and Kabilities of any person
or company carrying on any business which this Company
is authorised to carry on, or possessed of property suitable
for the purposes of this Company.

(10) To procure the Company to be registered or recognised

in any British Dominion, Colony, Protectorate, Mandai «d
Territory or Dependency or in any forcign state, and
to enter into any arrangements with any governments
or authorities, supreme, municipal, local or otherwise,
and to obtain from any such government or authority
all rights, concessions, and privileges that may seem
conducive to the Company's objects, or any of them,
and to oppose the grant to any other person or company
of similar rights, concessions and privileges.

(11) To enter into partnership or inlo any atrangement for

shoring profits, union of interests, reciprocal concession or
co-operation with any person or company carrying on of
about to carry on any business which this Company is
authorised to carry om, or any business or transaction
which Is capable of being conducted so as directly or
indirectly to henefit this Cornpany.

T e e e
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(12) Generally to purchase, take on lease, or exchange, hire,
or otherwise acquire or obtain options over any real or
personal property, and any rights, licences or privileges
which the Company may think necessary or ponvenient
for the purposes of its business, or capable of being profitably
dealt with in conmection with any of the Company’s

property or rights for the tims b dnc.

(18) To make, draw, accept, endige, toroute, issue, purchase,
lend money upon, discount. proFissy notes, bills of
exchange, charter parties, bills of ladinyy, warrante and other
negotiable or mereantiie Tustruseiis.

(14) To issue securities which the Compuny has power to
issue by way of security and indemnity $o any person
whom the Company has agreed, or is bound or willing fo
indemnify, or in satisfaction of any liability, and generally
in every respeet upon such terms and conditions and for
such considerations as the Company may think fit.

(16) To pay for any property or rights acquired &y the {Company,
and for any services rendered or to be rendered to the
Company, either in cash or in shares, with or withous
preferred or deferred rights in respect of dividend or
repayment of capital, or otherwise, or by any securities
or obligations which the Company has pewer to iasue, or
partly in one mode and partly in another or others.

(16) To receive money, securities and obligations om depsit sk
interest or otherwise.

{17) To give any indemmity or guarantec in relstior to any
matter arising in the colirse of the business of the Company,
or for the performance of contracts of whatever nature bt
eny person or company, including sny indemnisy ox
guarantee with refercnce to the payment of wiy debentures,
debenture stock, bonds, obligations, securitins, shares o2
stock of any company, or of any dividends or incomy in
respect thereof,

{18) To invest the moneys of the Company not othetwise
required upon such investmients and in such nanner as
may from time to time be determined, snd in patticdlat,
to acquire shares, stocks, debentures, debenture stock,
annuities, bonds, obligations and securities of zll kids,
by original sulecription, tender, ptrchase, exchange or
otherwise, and to subscribe for the same eithet conditionally

&®
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or otherwise, and to underwrite or guarantes the subserip-
tion thereof, and to exercise and enforze all rights and
powers conferred by or incident to the ¢wnership thereof,

(19) Tn establish and support or aid in the cstablishment and

support of associations, institutions, funds, trusts and
conveniences celeulated to benefit any of the officials or
employees or ex-officials or ex-employees of the Company
or its predecessors in business, or the dependents or
connections of such persons, and to grant pensions and
allowances to such persons or their dependents or connec-
tions, and to make payments towards insurance, and to
subscribe or gnarantee money for charitable or benevolent
objects, or for any exhibition or for any public, general
or useful object, where the same is calculated directly or
indirectly to benefit the Company.

(20) To sell, let, dispose of, or deal with the undertaking or

property of the Company, or any part thereof, for such.
consideration as the Compeny may think fit, and in
particulax for shares, debentures, securities or obligations,
or the tight to take shares, debentures, sccuritics or
obligations of any other company.

{21) To lend money to such persons, companies, and societies,

and to customers of and persons having dealings with
the Cotipany, and on such terms and conditions ss may
seom expedient, and with or without security.

(22) To raise or borrow or secure the payment of money in such

manner as the Company shall think fit, and in particular
by the issue of debentures or debenture stock, perpetual
or otherwise, mortgages, and other instrumenits for sccuring
th% repayment thereof, with or without 4 charge upon all
or any of the progerty of the Company or its unealled or
unpaid eapital, and upon such terms sg to priority or
otherwise as the Company shall think fit, and to purchase,
redeem and pay off any such securitics, and to issue any
such sccurities for such consideration or purpose as may
be thought fit.

(28) To amalgamate with any other company in any part of

the world whose objects are similar to or intlude any
object or objects, or whose business or atiy patt thereof
is similar to the business or any part of the busittess of
this Company, whether by sole or purchase (for shares oy
otherwise) of the undertsking and the liabifities of this

T
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or any such other company as aforesaid, with or without
winding up, or by sale or purchase (for shares or otherwise)
of all the shares or stock, debentures or securities of this
or such other company as aforesaid, or by partnership
or any arrangement of the nature of partnership, or in any
other manner.

(24) To distribute among the members jn specie by way of
dividend or bonus, or upon. a return of capital, any property
of the Company or any proceedsjof sale or disposel of
any property of the Company, but so that no distribution
amounting to a reduction of capital be made exceph
with the sanction (if any) for the time being required
by law.

(25) To hold in the names of others any property which the
Company is authorised to acquire, and do all or any of
the above things in any part of the world, and cither
as principals, agents, contractors, or otherwise, and cither
alone or in conjunction with others, and either by or
through agents, sub-contructors, trustees or otherwise.

(26) To ds 2ll such other things as are incidental to or cnestes
with auy of the ahove objects or conductive to the atinine
ment thereof or otherwise likely in any zespect to be
advantageous to the Company.

And it is hereby declared that the word “compeny ™ in this clause,
except where used in reference to this Company, shall be deemed to
includle any partnership or other body of persons, whether incorporated
or not incorporated, and whether domiciled in the United Kingdom or
elsewhere, and, further, that the objects specified in each paragraph in
this clause shall, except where otherwise expressed in such paragraph,
be in no wise limited or restricted by xeference to or inference from any
other paragraph or the name of the Company. Provided that nothing
herein contained shall empower the Company to carry on the business of
assurance, or to grant aunuities within the meaning of the Assurauce
Companies Act, 1909, as cxtended by the Indtistrial Asgurance Ack, 1923,
or to re-insure any risks under any class of assurance bustitess to which
those Acts apply.

4. —The liability of the members i3 imited.
5—The original share capital of tae Conipany is £2,500 divided into

2,500 shares of £1 each, with power to increase or reduce the capitad, to
consolidate or sub-divide the shares into shares of larger of suwsifsr
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amounts, and to issue all or any part of the original or any additional
capital as fully-paid or partly-paid shares, and with any special or
preferential rights or privileges, or subject to any special {erms or
conditions, and either with or without any special designation, and also
from time to time to alter, modify, commute, abrogate or deal with any
such rights, privileges, terms, conditions or designations in accordance
with the regulations for the time being of the Company.

WI, the several persons whose names, addresses and descriptions are
hereunto subscribed, are desirous of being formed into a Company
in pursuance of this Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the Company set
opposite our respective names.

i Number of
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS, " Bhnes tuker. by
li cooh Subsenber,

e g s

Dated this /- day of %&}ﬁff, 1530.

'Witness to the above sianatures—-

G ol

= ek do Stebhenson Harwood & Tatham,
20, Ot Broad Styeet, London, EC 2. .

Registered awith Asticlesof i? szerwrf!;’am.
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Tae Comranies Act, 1929.

e

COMPANY LIMITED BY SHARES,

Artieles of Association

OF

 WILKINSON RUBBER LINATEX

LIMITED.

1.—Subject as hereinafter provided, the regulations contained in
Table A (hereinafter called “ Table A ) in the First Schedule to the
Compenies Act, 1929, shall apply to this Company.

2T, Nlorupany shall be a Private Company, and for this purpose
the number of members of the Company (exclusive of persons who sre
in the employment of the Company, and of persons who, having been
formerly in the employment of the Company, were while in that
employment, and have continued after the determination of thab
employment, to be members of the Company) shall not st any time
exceed fifty, provided that where two or wqore persons hold one or more
share or shares in the Company jointly, they shall for the purposes of
this Article be treated as & single mnember.

3 —The Company shall forthwith cnter into an Agreement adopting,
with or without wodificarion, an Agreement dated 14th day uf
Tebruary, 1930, and made between The Wilkinson Process Rubber
Company, Limited, of the one part and Harrisons & (yosfield Limited,
of the other part in the terms of the draft, a copy whereof has {or the
purposes of identification been endorsed with the signatire of Sir Roberk
Witt, o Solicitor of the Supreme Cotrt, and the Directers shall forthwith
carry the same into effect, with or without modification, as they shall
think fit. The basis on which the Company is established iz that
the Company shall enter into the said Agreement, subjest to such
modifications (if any) as aforesaid, and secordingly o objection shall
be made to the said Agreenient by the Uompeny or by aty metnber,
creditor or liquidator tterect upon the ground that, any Director of the

e®
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Company stands in a fiducjary position towards the Company, and any
such Director shall be entitled, notwithstanding any such fidudiury
relationship, to the Company to retain and dispose of for his cwn use all
berefits (if any) accruing to him directly or indirectly under or by

virbue of the said Agreement. Every member of the Company present

and future shall be deemed to have full notice of the contents of the said
Agreement and of all Agreementsand documents to be entered into undex
this Article, and to sanction the same and to agree to be bound thereby.

4.—1In Clause 2 of Table A the words “ Ordinary Resolution ™ shall
be read in the place of the words * Special Resolution ” where they
occur therein. :

5.—Clause 19 of Table A shail be tead subject to tke foliowing
provision: The Directors shall have an absolute right to refuse fo
register a transfer of any share, whether the proposed fransierce be a
member of the Company or nct, without assigning any resson therefor.

6.—The Company is hereby prohibited from justiug any invitation
to the public to subscribe for any shares, debentures or debenture stoclk
of the Company. The Company, or the Board on behalf of the Company,
may pay a commission to any person in consideration of hig subscribing,
or agreeing to subscribe, whether absolutely or conditionally, for any
shares in the Company, or procuring or agreeing to procure subgeriptions,
whether absolute or conditional, for any shares in the Company, provided
that the rate per cent. of the cornmission, or the amount thereof, shall
be duly disclosed in accordance with the statutes and shall nob exceed
10 per cent. of the price at which the shares are issued, and so that, if
the commission shall be paid or payable out of capital, the stututory
conditions and requizements shall be observed and complied with,
Such commission may, if thought fit, be paid in fully-paid shotes,
The Company may also pay such brokerage as may be lawiul.

/. —'The lien conferred by Clause 7 of Table A shall extend to all
shares, whether fully or partly paid, and the said clause shall be modified
accordingly.

8- .35 of Tahle A shall not apply. The whole of the unisstied
shares of - (fompany for the time being shall be under the contzol
of the Di .ot 3, who may allot or otherwise dispose of the same fo
such persons on such terms and conditions, and either at par ot a6 ©
premium, and ab such times as the Directes may think fit, subject
nevertheless, to the provisions herein contained.

P

Emarias s

e T A e TR D T

o msean.

R G SN PR

—EEE. T




e

TR T T e e -

10

9.—Clause 39 of Table A shall not apply. A General Meeting shail
be held once at least in every calendar year at such time (not being more
than fifteen months after the holding of the last preceding General
Meeting) and place as may be preseribed by the Company in General
Meeting, and if no time and place are prescribed, at such time and place
as may be determined by the Board of Directors.

10.—Two members present in person or by proxy shall be a quorum
for a General Meeting, and a poll may be demanded by any one member
present in person or by proxy cntitled to vote, whether or not he holds
15 per cent. of the paid-up capital of the Company, and Clauses 45 and 50
of Table A shall be regarded as modified accordingly.

i1.~In Clause 60 of Table A the words “ twenty-four ” shall be
substituted for the words “ forty-eight.”

12.—Clause 64 of Table A shall not apply. The number of Directors
ghall not be less than two nor more than five. The first Directors
of the Company shall be appointed by the subscribers to these
presents.

13.—Clause 65 of Table A shall not apply. 'The remuneration of the
Directors shall from time to time be determined by the Company in
General Meeting. Such remuncration shall be deemed to accrue de die
in diem. The Directors shall nlso be entitled to be repaid all travelling,
hotel and other expenses incurred by them in or with a view to the
performance of their duties, or in attending meetings of the Company,
or the Board or Committees of the Beard.

14.—If any Directors shall be called npon to perform extra or special

" services of any kind, or to travel or to go or reside beyond bis usual place

of residence for any business or purposes of the Company, he shall be
entitled to receive such sum as the Board may think fit for expenses of
living, and also such remuneration as the Board thinks fit, either as a
fixed sum or as a percentage of profits or otherwise, and such remuneration
niay, as the Board shall determine, be either in addition to or in
substitution for any other remuneration he may be cntitled to receive,
and the same shall be charged as part of the ordinary working expenses.

15.—-A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as valid and eflectual as if
it had been passed at & meeting of the Directors.

16.—Clause 66 of Table A shall not apply. A Director shall not be
required to hold any qualification.

i T
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17.—If any Tiirector shall be resident out of, or be about to leave, or
shall have left the United Kingdom, or be unable through illness or other
cause to attend any meetings of the Board, he may, by a writing under
his hand, appoint any person who is approved by the Board of Directors
to be his substitute ; and every such substitute shall, during the absence
from the United Kingdom of the Director appointing him, or whilst
such Director is unable to attend meetings of the Board, as the case
may be, be entitled to attend and vote at mectings of the Directors,
and shall have and exercise ail the powers, rights, duties and authorities
of the Direetor appointing him. A Director may at any time revoke
the appointment of a substitute appointed by him, and, subject to such
approval as aforesaid, appoint another person in his place, and if a
Director shall die or cease to hold the office of Director, the appointinent
of his substitute shall thereupon cease and determine. Every person
acting as & substitute for a Director shall be an officer of the Company,
and shall alone be responsible to the Company for his own acts and
defaults, and he shall not be deemed to be the agent of or for the Director
appointing him. The remuneration of any such substitute shall be
payable out of the remuneration payable to the Director appointing
him, and shall consist of such portion of the last-mentioned remuneration
as shall be agreed between the substitute and the Director appointing him,

18.—It shall not be necessary to give to any Director who is not
within the United Kingdom notice of the meetings of the Directors -
to be held there, but where such Director is represented by a
substitute under the last preceding Article, due notice of such meetings
shall be given to such substitute, either personally or by sending the same
through the post addressed to him at his last-known place of address in
the United Kingdom.

19.—The Directors from time to time, and at any time, may provide
through Local Boaxds, Attorneys or Agencies for the management of the
affairs of the Company abroad, and may appoint any persons to be
members of such Local Boards or as Attorneys or Agents, and may fix
their remuneration. The Company may exercise the powers conferred
by Sections 32 and 103 of the Companies Act, 1929, and those powers

.shall accordingly be exercisable by the Directors.

20.—The Directors from time to time, and at any time, may
delegate to any such Local Board, Attorney or Agent any of the powers,
authorities and discretions for the time being vested in the Directors,
and any such appointment or delegation may be made on such terms
and subject to such conditions as the Directors may think fit, and may
include a power to sub-delegate, and the Directors may at any time
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remove any person so appointed, and may annul or vary any such
delegation, but no person dealing in good faith and without notice of
such annulment or variation shall be affected thereby.

21.-—Clause 69 of Table A shall not apply. The Board may, subject
to the provisions of Article 6 hereof, at any time borrow or raise for the
purposes of the Company, from the Directors, members and other
persong, such sums of money and ab such rates of interest as the Board
may think proper, and may secure the repayment of such moneys by
mortgage or charge or by debentures or debenture stock, perpetual or
otherwise, forming a charge upon the whole or any part of the property,
assets and undertaking of the Company, both present and fubure,
including its unpaid or uncalled capital for the time being, in such manner
and upon such terms and conditions and with such security as the Board
shall determine. Any debentures, debenture stock or other securities
may be issued at a discount, premium or otherwise, and with any special
privileges as to redemption, surrender, allotment of shares, attending and
voting at General Meetings of the Company, appointment of Directors
or otherwise.

22.—Clause 71 of Table A shall not apply. The seal of the Company
shall not be affixed to any instrument except pursuant to a resolution
of the Board of Directors, and in the presence of at least one Dirvector
and of the Secxetary, or in the presence of two Directors, and such persons,
as the casc may be, shall sign every instrument to which the seal is affixed.

28.—The Board may from time to time determine who shall be
entitled to sign on the Company’s behalf bills, notes, receipts, acceptances,
endorsements, cheques, releases, contracts and documents.

24.—The office of Dirvector shall be vacated in any of the events
specified in Sub-clauses (¢), (p), () and (7).of Clause 72 of Table A, or, if
he is required to resign by notice in writing, signed by the holder or holders
of not less than threc-fourths in nominal value of the issued capital
of the Company for the time being, and, except as aforesaid, that clause
shall not apply.

25.~~Clause 82 of Table A shall not apply. The quorum necessary
for the transaction of the businesy of the Dirvectors shall, until otherwise
determined, be two. A Dircctor interested shall be counted in o guorum,
notwithstanding his inborest.

26.—Notwithstanding anything in these presents or in Table A
contained, if at any time there shall be only one Director of the Company
in the United Kingdom, the management and control of the Company
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shall be vested in such Director, and he shall have authority to exercise
all the powers, authorities and discretions which are by these presents
or by law vested in the Direetors generally, including power to affix the
veal of the Company, and any entryin the minute bool of the Company
signed by such Dircctor shall be as valid and effectual as if the same had
been passed by a Board Meeting of the Company properly convened and
constituted, and a statement in any such minute that the Director so
signiny is the only Director of the Company in the United Kingdom at
the date thercof shall be conclusive. .

27.—The Liquidator in a winding up of the Company may divide
among the contributories in specie any part of the assets of the Company.

28.—Clause 101 of Table A shall not apply.

29.—A. Director of the Company may be or become a Director of
any company promoted by this- Company, or in which it may he
interested as vendor, shareholdexr or otherwise, and no Director shall be
disqualified by his office from contracting with the Company (either
as vendor, purchaser or otherwise), nor shall any such contract or
arrangement, or any contract or arrangement entered into by or on
behalf of the Company with any /company or partnership of or in which
any Director shall be a Directoﬁr, member or otherwise interested, be
avoided ; nor shall any Director so contracting, or being such Director
or member or so interested, be liable to account to the Company for any
profit realised by any such conjract or arrangement by reason only of
such Director holding that office, or of the fiduciary relationship thereby
established, or be disqualified from voting on such contract or
arrangement, provided that such Director shall duly disclose the nature
of his interest in accordance with Section 149 of the Companies Act, 1929.
A Director may occupy any other place or office of profit in the Company
(other than that of Auditor, and may receive remuneration as such
which may be voted by the Directors.

30.—A General Meeting may direct capitalisation of the whole or
any part of the profits for the time being of the Company, or the whole
or any part of the reserve fund or funds of the Company, by the distribution
among the holders of the issued shares of the Company, in accordance
with their rights of paid-up shares, debentures, debenture stock or other
obligations of the Company, and the provisions following shall apply :
(4) the Directors shall give effect to any such resolution, and set free for
distribution, and appropriate to and amongst the holders of such shares
in the proportions to which they are entitled, such. portions of the profits
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or reserve fund (as the case mey be) as may be required for the purpose
of making payment in full at par for the shares, debentires, debenture
stock or other obligations of the Company so distributed, and shall apply
the same accordingly, but no such capitalisation and distribution shall
be made unless previously recommended by the Directors ; (B) where any
difficulty arises in regard to the distribution or payment, the Directors
may settle the same as they thinlk expedient and, in particular, may
issue fractional certificates and generally make such arrangements for the
acceptance, allotment and sale of such shares or fractional certificates
and otherwise as they may think fit; and (c) when required, a proper
contract shall be filed in accordance with the provisions of the Companies
Act, 1029, and the Directors may appoint any person to sign such contract
on behalf of the holders of the shares of the Company entitled to the
benefit of such capitalisation, and such appointment shall be effective.

31.—Clause 104 of Table A shall not apply. A member who has

no registered address in the United Kingdom, and who has not supplied
t0 the Company an address within the United Kingdom for the giving
of notices to him, shall not be entitled to any notice.

32.—Subject to the provisions of the Companies Act, 1929, the
Tirectors, Managing Directors, Managers, Agents, Auditors, Secretary
and other officers or servants for the time being of the Company, and the
Trustees (if any) for the time being acting in relation to any of the affairs
of the Company, and every of them, and every of their personal
representatives, shall be indemnified and secured harmless out of the

assets and profits of the Company from and against all liabilities.

incurred by them in relation to the matbers referred to in paragraph ()
of the proviso to Section 152 of the Companies Act, 1929.

&
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NAMES, ADDRESSES AND DESCRIPTIONS OI SUBSCRIBIRS,
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Dated the /A7 day of L, 1930,

" Witness to the above Signatures :—

- %Ckﬂ; fo Slephenson Harwood & Tatham,
406, Old Broad Sireel, London, E.C. 2.
Solicilars,
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THE COMPANIES ACT, 1948,

T r— L = e T

COMPANY LIMITED BY SHARES.

WILKINSON RUBBER LINATEX LIMITED.
#

Fruecial Resolution,

Passed 29th December, 1948.

AT an JXTPRAORDINARY GeNgran Mesrve of Winxinson Ruesrr Lixarnx
iy, s . o

Lsiren, duly convened and held at 1-4, GrEAT Townn STRERE ', LoNpon,
23.C. 3, on the 20th day of DeorMBER, 1948, the subjoined Resolution was duly

~assed as a Special Resolution :—-

RESOLUTI% .

Tiar the Avticles of Associntion of the Company be alleved by inserting the following Article
iﬂ ‘ immediately afler Article 16, namely i

‘164, Unless and unkil othorwige determined by the Company in General Mooling,
either generally or in any particular ease, no Dircotor of the Compuany recommended by
the Board for re-election or nppointment sholl vagate or ho required to vaeate his office
as & Direelor on or by reagon of his attaining or having attained the age of soventy or any
other age and any Director retiving or liable to retive under the provisions of thise presents
and any person proposed 1o be appointed a Divector of the Company shail b(‘\t'lbp!.llgl‘(‘ of
being re-appointed or appointed as the case may be ns a Dirvector of the Cmnpz;‘f)"j%m\

notwithstanding that at the time of such re-appointment or appointment he has nttained \

the age of seventy, and no special notice need he given of any Resolution Tqi"t;hc
re-appointment or appointment or approval of the appointwient of a Direclor at afiy age,

o 1
@ x and it shall not bo necessary to give to the members notico of the age of any izegtor ot
' . . . , -+
person proposed to be re-appointed ov appointed as o Diveelar.! AD ! M{ 4 ‘7
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e cert:i‘y that this copy resolution was reproduced. by a lithographic
process in our Stationery Department,

FON AND ON REHALF OF

ILKHEIN GOSN LITEL Gt
i / - ,;:S'- A ‘-57',_:‘7\’:,
vedes ‘ Aty IS '( :5:' i "."\.

Pj‘mnlﬂlnal . Toshadiy,
v
2

No., of Certificate 246713 P {a( (

!

THE GOMPANIES ACT, 19%8.

COMPAWY LIMITED BY SHAKES

Pasged 17th Cctober, 1955

At an ANNUAL GENERAL MEETING of WILKINSON RUEBER LINATEX LIMTED,
duly oonvened and held at 14, GREAT TOWER STREET, ILNDON, E.C.3.
on the 17th day of Oeto'ba:c, 1955 » the aubjoined Resolution was
duly passed as an Ordinary- Reaolu'&ion:'- ol
BESOLUTTON

"M‘s

Thet the Share Capital of the Gompany be increasod \g% (e
to £50,000 by the oreation of 47,500 adﬁitiongg.\\g J};& :

Ordinary Sheres of £1 each..
?v‘a /Z&M& Te >

Chairmer.

! .

fos d e o ow .
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{Exclusivo of Purchuse Tax) :

Non- aof Compauy....?‘..{f‘.‘.!gq.l.}i'... //N\

i F{prm No. 10,

i

" e
g o
!

- % {
THE COMPANIES A£S
:
NOTICE OF INCREASE IN NOM ’
Pursuant to i';
i
:
| rg
| if"
1[1?13 .......................................................................................................... %‘
fa )anyl....\.'.\!.’.‘.:.’ﬁl.f.‘.’.&.ﬁ?.f.\.’. ..... BUIBBER..... A=A NATEX. ... Limited. [

"0 —This notice, accompanied by a printed copy of the Resolution authorisinig the Increase,
must be forwarded to the Registrar of Companies within 15 days after the passing of
the said Resolution.

© - :mted by v‘é"
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F ¥%.# TO THE REGISTRAR OF COMPANIES.

ke
B ) -a thevdrasad it iaertionnia
t

LEEEE R R YR PR T derhndrnrtr e NenserrsdearsEnann ArdsrRibani iy LY PN A RN Gredtsens

JM!LMJM.&OAI ﬂurﬁﬁzﬂ v e INMAT X ... .LIMITED,

hereby‘ gives you notice pi'rsuant to Sect. 63 of the Companies Act, 1948, that by

S ,
(O TV RORRRONIOY # ﬂ_ﬂ A ﬁﬂ ;la‘;,.. ...... evenns .....Resolution of the Company dated
A E;r, h"d P

o RS
Capital of the Cogapany?‘hasdbigﬁ increased by the addition thereto of the sum of
N

,6..#‘7 ‘.\OQ ............ b%yorid the registered Capital of £...%, 800 ...c.cccn...

The additional capital is divided as follows — Nominal

' o T Amount of
Number of Shares. =~ . « Class"of Share. each Share,
k7,500 e " oROINARY : X/’ v

7

The conditions (e.g. voting rigﬁt‘s;\*dividend rights, winding-up rights, etc.} subject to
which the new Shares have been or are to be issued are as follows :—

(If any of the new Shares are Preference Shares state whether they are redeemable -
or not.) . -

% Sank /wu/mmo e en. M47 ohader i bl fi%;wz; P

¥

’
(Signature)
(State whether Director,
Or SECLetary)..ccervervenranns SELRETAAN v, veverrens
Dated thevrerr el Btanron iy Ofveerrseror M OKLbG oo 10X

(® ‘ Ordinary,’”’ ‘‘ Extraordinary *' or ‘ Special.”
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No, of Company.ﬂ.\:l.‘.%.(?..,..li'? //"' /% » , \’

Statement of Increase of Nominal Capital pursuant to s. 112 of the Stamp Act, 1891.

(Note—The Stamp duty on an increase of Nominal Capital is Ten shillings for every £100

or fraction of £100—Section 41, Finance Act, 1933).

Registered Capital is increased, and if not so filed Interest on the Duty at the rate of 5 per

cent. per annum from the passing of the Resolution is also payable (s. 5, Revenue Act, 1903),

»
NoT1e.~—Attention is drawn to Sectlon 63 of the Companies Act, 1948, relative to the

filing of a Notice of Increase and a printed copy of the Resolution authorising the Increase.

?resemed for reglstration by

é}um ps
«C.8. 302
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st sON. ABBER.. S AT EX.. Gompsey,. Limited,

fo "

-

v‘\// " has b’ Resoltition of the Company datel

7 U “ »

N —r

Ll

been increased by the addition thereto of the sum of ,5!:‘-7}00, divided into

I

e SR8, shares of £..M...ccivvennn .i6ach, beyond the Registered Capital of

,zsooﬂm?{i&—m%/%{oo ‘/

Signature....o..oenn¥5

"

) Description /

Date agfi’({ /MWWM/'?&%’

et 0

U

e
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is reserved for Binding, and must not be written across.

NOTE.—This"margi
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WILEINSQN RUBBER LINATEX L;MLIEQ

AT AN EXTRAORDINARY GENERAL MEETING of the Company
duly convened and held on the s\ W\ soeundoe 1967
the following Resolution was duly passed as a

Ordinary Resolution:=-

RESOLUTION

"That the Share Capital of the Company be
increased to £250,000 by the creation of
200,000 additional Ordinary Shares of £1

each,®

3/47‘4?4@9’%&

Chairman.

~
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Torm 10.
THE FILING FEE IS O,
C t ‘
1ES o .
2 S SHBMTH s,
'Wotice of Inerease in Nominal Capital.
Pursuant to Section 63,
Name
of

¢fompany WILKINSON RUBBER LINATEX Limitod.

“1is Notice must bo sont to the Registrar within 15 days from the date of the passing of the Resolution by which
the Tnerense has been nuthorised, under a penalty for default.

A Statement of the increase of the Nominal Capital must be filed pursuant to
¥, 112, Stamp Act, 1891, as amended Dby S. 39 of the Finance Act, 1920. If not so filed 4
wa’.i;hin 15 days of the passing of the Resolution, interest on the duty at the rate of 5% per

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

<

S -
.@ PUBLISHED AND BOLD BY
WATERLOW & SONS LIMITED, |
LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS, 4}9

85 & 86, LoNpon Waur, LonpoN, E.G.2; BRLY m,,,?ﬁ ’;‘a\‘_
107, Pars LANE, MARBLE ARCH, W.l; e wd )
77, Coruonrt Row, BIRMINGHAM, 3; 109, Tuz Heannow, Lm«ma, 1. o %
.-
Stephenson.-Hazwood &eT-athamy Sy

Saddlers! Hall,. Gutter Lane, Cheapside, -~
L&;.F..’oé}.] d

LOMDON, E.C.2.




TO THE REGISTRAR OF COMPANIES.

V Wilkinson Rubber Linatex bl

Limited, hereby gives you notice pursuant to

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

Resolution of the Company dated the Pt day of,

N ouemdsr-e , 1967, the nominal Capital of the Company has been

increased by the addition thereto of the sum of £_200,000

beyond the Registered Capital of £_50,000

The additional Capital is divided as follows :—

Number of Shares Class of Shares Nomina] amount
of each share

200,000 Ordinazxy £1

The Conditions (b) subject to which the new Shares have been or are to be issﬁed are
as follows :—

Ranking pari passu with the existing Ordinary
Shares of £1 each in the capital of the Company.

Signature M bt A
(State mm‘- ox

Secretary.)

Dated the g“‘—*\}-‘b\/\/\\ﬁ day of J\\MU\—M 1967 _

(a) “Ordinary,” “ Extracrdinary,” or “Special.”
{b) e.g., voting rights, dividend rights, winding up rights, eto,
(If any of the new Shares dre Preference Shares stote whether they are redeemabdls or not.)

§ H t

e

o



2B 4] oed Form 26A.

g -
No. of Certificate._246713 l } 05 -

WILKINSON RUBBER LINATEX LIMITED

Statement of Increase of Nominal Capital pursuant to s. 112 of the Stamp
Act, 1891, (Nore.—The Stamp Duty on an increase of Nominal Capital is Ten
shillings for every £100 or fraction of £100—=Section 41, Finance Act, 1933.)

This statement is to be filed within 15 days'; after the passing of the Resolution

* by which the Registered Capital is increased, and if not so filed Interest on the Duty

@ * at the rate of 5 per cent. per annum from the passing of the Resolution is also payable 4
(s. 5, Revenue Act, 1903).

NoTe.—Attention is drawn to Section 63 of the Companies Act, 1948, relative

to the Gling of o Notice of Increase and a printed copy of the Resolution authorising

the Increase.

e awarrerer e e—
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- @ PUBLIBHED AND BOLD 1Y

i WATERLOW & SONS LIMITED,
;\ LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,
h 85 & 86, LowpnoNn WaLL, Lonpon, E.C.2;
107, Park Lawe, MarBLE Arom, W.1;
77, Coryore Row, Bimaunasaa, 3; 109, Tre HEADROW, mes, 1. W ! } ﬁf

f'
‘51

h‘,4
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P
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e

Presented by Stephenson Harwnod & Tatham

Saddlers' Hall, Gutter Lane, Cheapside,
LONDON E.C.2.

"\, 89] /8/
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The NOMINAL CAPITAL of

Wilkinson Rubber Linatex : __Limited

bas by a Resolution of the Company dated s+ N ovewmdse . 1967
been increased by the addition thereto of the sum of £200, 000, divided into

200,000 shares of £1 each beyond the Registered Capital of

£50,000

Signature C& dﬁ brns i
W

State whether Director or Secretary SECRET AR

3 ¢ &

across,

gin is reserved for Binding, and must not be written

NOTE—This mar
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246713 / {0 . /

m (ﬁ,ﬁ’ﬁ’ WILKINSON RUBBER LINATEX LIMITED "
T
&
_y+ AT the ANNUAL GENERAL MEETING of the above-named Company
\ o™ ,//duly convened and held on the 1llth day of December, 1973
! the following Resolution was duly passed as a SPECIAL

RESOLUTION, namely:-

]

RESOLUT ION

THAT the Regulations contained in the
printed document now submitted to this
meeting and signed for the purpose of
identification by the Chairman thereof
be and the same are hereby adopted as
the Articles of Assocdiation of the
Company to the exclusion of and in
substitution for the existing Articles
of Association. :

e A?
A

{ : ’ A
c.éMoﬁon

Secretary

B EPHENS \
. ..FNQON HARW GG &

A w o
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U35 3 print of the Artlcles of Assoclation of

. the Cqmpany &y ?o ] Res*duﬁo
u ' \ : pted'by Speci Yoh
7 { 3 Passed -on the XL da"y ofDece:rlger" . ':I.9n73
E !‘ 3 5 ’

The Companies Acts 1948 to 1967 %%lrm

< - COMPANY LIMITED BY SHARES

Ariicles of ygorintion

OF

WILKINSON RUBBER LINATEX LIMITED

(Adopted by Special Resolution passed 1llth
) December, 1.973)

1. .Save in so far as they are excluded or varied hereby the
Regulations contained or incorporated in Part II of Table A in the
First Schedule to the Companies Act 1948 (hereinafter referred to
as “Table A”) shall apply to the Company. Except as otherwise
stated references herein to Regulations in Table A shall be construed
as referring to those contained in Part I thereof.

2. Subject to any direction to the contrary given by the
Company in General Meeting either generally or in any particular
case, the whole of the unissued shares of the Company for the time
being (whether part of the original or any additional capital) shall be
under the control of the Directors who may grant options over, allot
or otherwise dispose of the same to such persons and on such terms
and conditions as the Directors may think fit, and Regulation 2 of
Table A shall be read subject to this Article.

3. In Regulation 11 of Table A the words “(other than fully
paid shares)” shall be omitted. .

4, In Regulation 15 of Table A the words “provided that no
call shall exceed one-fourth of the nominal value of the share or be
payable at less than one month from the date fixed for the payment
of the last preceding call” shall be omitted.

5. The instrument of transfer of a share shall be signed by or -
on behalf of the transferor and (in the case of a share other than a
fully paid share) by or on behalf of the transferee. The transferor
shall be deemed to remain a holder of the share until the name
of the transferee is entered in the register of members in respect
thereof. All instruments of transfer, when registered, may be retained
by the Company. Regulation 22 of Table A shall not apply to the

Company.

6. In Regulation 54 of Table A the words “the members
present shall be a quorum’ shall be omitted and the words “the
meeting shall be dissolved” substituted therefor.
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7. A poll may be demanded by the Chairman or any member
present in person or by proxy and entitled to vote, and Regulation

58 of Table A shall be modified accordingly.

.8, The following sentence shall be added at the end of Regula-

tion 5 of Part II of Table A “Any such resolution may consist of
several documents in the like form each signed by one or more of
the members or their attorneys, and signature in the case of a
corporate body which is a member shall be sufficient if made by a
director thereof or its duly appointed attorney.”

9. Regulation 75 of Table A shall be ornitted. Unless and until
otherwise determined by the Company in General Meeting the

- number of Directors shall not be less than two.

10. Any Director may at any time and from time to time appoint

any other Director or appoint any other person who is approved by a
majority of the other Directors to be his alternate, and may at any
time remove any such alternate and (subject to such approval as
aforesaid) appoint another in his place. An alternate shall not be
entitled to receive any remuneration from the Company nor to
appoint an alternate, nor shall it be necessary for him to acquire or
hold any qualification, but he shall be entitled (subject to his giving to
the Company an address within the United Kingdom at which notices
may be served on him) to receive notice of meetings of the Directors
and in the absence of the Director appointing him to attend and vote
as a Director at any such meeting and generally to exercise all the
powers, rights, duties and authorities of the Director appointing him.
A Director who is also an alternaie shall be entitled, in addition to
his own vote, to a separate vote on behalf of the Director he is repre-
senting. An alternate may be removed from office by a resolution
of the Board, and shall, ipso facto, cease to be an alternate if his
appointor ceases for any reason to be a Director. Every person acting
as an alternate shall be an officer of the Company, and shall alone be
responsible to the Company for his own acts and defaults, and he
shall not be deemed to be the agent of or for the Director appointing
him. All appointments and removals made in pursuance of this
Article shall be in writing under the hand of the Director making the
same and shall be sent to or left at the Registered Office.

11. The proviso to Regulation 79 of Table A shall be omitted.

12. Paragraphs (2) and (4) of Regulationi84 of Table A shall be
omitted. A Director. notwithstanding his interest, may vote in respect
of any contract or arrangement in which he is interested and may be
counted in the quorum present at any meeting.

13. In Regulation 86 of Table A the words “and every director
present at any meeting of directors or committee of directors shall
sign his name in a book to be kept for that purpose’ shall be omitted.
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14, The following paragraph shall be added to the cnd of Regu-
lation 88 of Table A, namely;— :

“(g) shall be required to resign his office by notice in writing
; lodged at the Registered Office signed by the holder or
1 holders of not less than three-fourths of the nominal value
' of the issued shares of the Company.”

15. Regulations 89 to 94 (inclusive) and the last sentence of each
of Regulations 95 and 97 of Table A shall be omitied.

16. If the Company shall be or become subject to the provisions
of Section 185 of the Act then any person may be appointed or
elected as a Director whatever may be his age and no Director shall

- be required to vacate his office by reason of his attaining or having
attained “he age of 70 or any other age.

e T Tt

4 17. Without prejudice to the provisions of Regulations 96 and
97 of Table A the Company may, by Extraordinary Resolution
remove any Director (including a Managing Director but without
prejudice to any claim he might have for damages) before the
expiration of his period of office, and may, by an Ordinary Resolution
appoint another person in his stead. :

e

18, Regulation 106 of Table A shall not apply. A Resolution in
writing signed by all the Directors (or their alternates) shall be as
valid and effectual as if it had been passed at a meeting of the
Directors duly called and constituted and may consist of several
documents in like form each signed by one or more of the Directors.

19 The following sentence shall be added at the end of paragraph
(a) of Regulation 134 of Table A, namely:—

“and except those who under the provisions of the Company’s
Regulations and Articles of Association or the terms of issue
of the shares held by them are not entitled to receive notices of
general meetings of the Company.”

T gt et e v

20. The Company by Resolution in General Meeting
on the recommendation of the Directors may from time
to time appoint any person to the office of President
as a mark of distinction and a recognition of
distinguished service to the Company. The following
provisions shall have effect with regard to the
office of President:-

&
@

(i) The President may continue to hold office as a
Director or other officer of the Company in
conjunction with the office of President;

£
P

(li) The President shall not as such be required to
hold any share qualification nor be entitled to
receive any remuneration from the Company;




4.’

(iii) The President as such shall not be obliged to
4 attend meetings of the Directors and shall
‘ not be counted in reckoning the minimum or
maximum number of Directors or a quoxum of

Directors.
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COMPANIES ACT 1985

WILKINSON RUBBER LINATEX LIMITED

COMPANESHOUSE

COMPARY No. 246713

At an Extraord
Road, Camberley, Surrey o
Resolution was made ;

inary General Meetin

g held at Stanhop::
n 18th October 1989 +

he following Special

IT IS RESOLVED

that on the 1st January 1990 the name
of the Company wil

1 be changed to:

LINATEX LIMITED

. v HESENOR

w(w;(';;‘ui};':l«.ﬁa:m HHOUSE

2 40CT 1989
" 59

P gosa7l |



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 246713

I hereby certify that

WILKINSON RUBBER LINATEX LIMITED

having by special resolution changed its name,

IS now incorporated under the name of

LINATEX LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1 JANUARY 1990

p@mw_

P. BEVAN
an authorised officer
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LINATEX LIMITED

At an ANNUAL GENERAL MEETING of the Company held on 20th

September 1993, the following Resolutions were passed as ELECTIVE
RESOLUTIONS ¢~

RESQLUTIONS

1. "That pursuant to Section 366A of the Companies Act 1985 the
company hereby elects to dispense with the holding of Annual
General Meetings in 1994 and subsequent years until this
election is revoked".

2. "That pursuant to Section 252 of the Companies Act 1985 the
Company hereby elects to dispense with the laying of accounts
and reports before the Company in General. Meeting".

3. "That pursuant to Section 386 of the Companies Act 1985 the
Company hereby elects to dispense with the obligation to
appoint Auditors annually”.

Signed . . .%?chﬁﬂ. fzéig%%% C e

{Director)

270CT 1993

20 Corecc” 1773

Hovee ..
Dated [ ] - '] - - - L 3 - L ] L ] - -
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