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\ct 1948, on Application l‘or Rengll'dtIOIl "ok &, Company

Puystant to Section 15(2).

Name of Company ldinston Inborntories

.. Limited.
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\nd that all the re ements of the Companies Act, 1948, in respect of matters precedent to the
egistration of the s_ 7 Company and ingidental thereto have been complicd with, And [ make this
:olemn Declarativn conscientiou Iy believing the same to he triue and by virtue of the provisions
of the Statutory Deslarationy Act, 1835,
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COMPANY LIMIZID BY SHARES

Memoranvum of Hssociation
QOF

ATDINGTON LABORATORIES
LIMITED,

L

2, The Registercd Office of +the Company will be situate
in England.

3., The Opjects for which the Company is cstablished arc:-

(2) To carry on the buuiness of menufacturers of and dcalers

in plastic, modelling ond nowlding materials, substances  and

composiltions of every deseription and as manufecturcrs,growers,
importers and exportors and mirchants in rubbor, gulta porcha,

vulcanite and poode manufactured either wholly or partly from

any of these or similar subotoness and in compositions of all
- Xinds, gums, coments, pustes snd adhooive ecompooitiong and

chemienls and druge of every desesipiion; oand 4o carry on tho

business of conguiltants in plastic and nylon products and em-

bracing rescarch, devolepunont nnd expleitation of products dio-
pensing with the uge of hinsons wnd te gmrry on sny othor drodo

or business (manufacturing or othorwioe) which way, in tho

A opinion of the Qompany, b conwoniontly onrried en' in  conhoo-
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tion with all or any of thi ohowve businoesos, or oy bo oalens
lated olther dirvuetrly ox indircetly, to unhance the valuo  of
any of the Cospony’s rropordy oF asoaets or tho genoral  bubie
nesy of thoe fewpany; oad o gurey on 21l or any of the  wald
bugineosed (ilther topethor a8 one businens or o0 dopovots  and
distinet busincoses an ony pord of the world, whether ao prine
eipals, trusteoo, marsfaoturcrs, wholooalors or retvailors,agmto,
oxr othorwiae.

(b) To carry on the busincoo or tuziness of oxpordors ond fhe
porters of any goods, maturislo op things cennestod with  oli
or any businussos cuyriod on by the Dompuny ot auy vime,and by
cloan, grow, sell, buy, cxehangc; alier, lsprove,nunipulato, prew
pare for market and othorwice dead du all kinde of plawt,tools,
subatances, matoriclpy and thinsn nososonry or ednvenlent  fop

i ocarrying on any ouch buoinoopis, chether ay prineipals,asgends,

L trustoos, manufoetweora, uadld, ordor opoeialisys, advsrsling
Yooagonts and contractors, biro purehase finanelors sy otkepviss

vodn all thedr roopogdive branchou,
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(c)

{(4)

(e)

()

(8}

(h)

Te carry on any wther business of any
description which may be capable of be-
ing advantageously carried on in con-
nection with or ancillary to the objects
of the Company or any of them.

Te purchase, sell, exchange, improve,
mortgage, charge, rent, let on lease,
hire, surrender, license, accept sur-
renders of, and otherwise acquire and/
or deal with any freenold, leasehold or
other property, chattels and effecis,
erect, pull down,* repair, alter, develop,
or otherwise deal with any building or
buildings and adapt the same for the
purposes of the Company's businass.

To purchase or otherwise aequirs all or
any part of the business or assets of
any person, firm or company, garrying
on or formed to cearry on auy business
whien this Company is authorised o
garry on or pesgsessed of prepexty suit~
able 1o the purpeses of thig Company,
and to pay cash or to iasue any gharas,
stooks, dabuntures or debasnture gtook
of this Company as the congideration fov
such purshase or acquisition and Lo
undertaxe any Liabilities or oblipations
relsiing to  the propepty ov buginoeas 89
purehased or acguired.

To apply for, purchaso or otherwipe ao-
quire any patonts, licenses or ooncdi-
sions which wmoay bo oopoble of bedng
dealt with by the Cewmpany, or be doeemed
te boeaefit the Compony. ond o prant
righta thoaproout,

70 gnell, lot, liestuow, develop or others
wise deal with the undertaking, or nll
or any part of the prepdrty or nobots
of the Company, wupon oush lterds ps ‘tho
Company may approve, with powor to asgupt
ghares, debenturos or Leeurities of, o
intereat in, any othor eobpiany.

To fnvost and deal with the monoyn ol
the Cowpony not {waedistoly roguirsd oy
the putrpoesss of the Compimy in op upshy
guohlt seouritloeos and sublest te buch wone
ditiong as way oscom oxpodioft
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(1)

(1)

(1)
(m)

(n)

(o)

(p)

(q)

(r)

1

To lend money to such Persons, upon such terms angfor
security and subject to such conditions as may be desirable.

To guarantee the payment of any debentures, debenture stock,
bonds, nortgages, charges, obligations, interest, divi-
dends, securities, moneys or shares or the performance of

to give indemnities and guarantees of all Xinds and to
enter into bartnership or any joint purse arrangement with
any person, persons, firm or company, having for its objects
similar objects to those of this Company or any of them.

To borrow or raise money in such manner as the Company shall
think fit, and in particular by the issue of debentures or
debenture Stock, charged upon all or anwx of the Company's
properiy, both present and future, including its wuncalled
capital, and to ra-issue any debentures at any time paid off.

To draw, make, accept, endorse, discount, executs and issus
promissory notes, billg of oxchange, debentures, warrants,
and other negotiable documeiitys,

To purchase, subscribe for, or othorwige acquire and hold
shares, stocks or other iaterosts in, ar obligations of any
other company op corporation.,

To rsmunerate any person or soupany for gservioos randered
or to be rendered in placing or “a3isting o place any of
the shares in the Company*s capiinl op any debonturea, dg-
benture stock or other socurdtios of the Company or in or about
the formation op promotion of the Company or the conduct of
its business.

To pay out of the funds et the Compuny all gontg and 0x=
benses of or ineidental to the forzation ang roglatration
of the Company zngd the fanue af itg eapital and dobenturog
ineluding brolterags and sousinnion.

To promote or ajd i the prosotien of Ny COmPENY or cofe
panies for the PUrpane of sequiring all op any of tha proporty
rights and liabilities o this Company orp far any sthoer pUre
poeso which way ssem divoetly op indiveetly caleulated Lo
advaneo the interestn of thig Company.

To establish and ~ »sope and oid in the vitablishment ang UL
perty of funds o w AU auleulated Lo Lonorit dirostory or pxe-
dirgetorg, euplayee, or UX=-0xplayeas of tLhe ﬁampany ot tho
dependants or conuset on:, ¢f such poroong and to Brant, ponsions
and allowaneos o any sueh pergont.

To distribute any property of tho Company in Opeoly ambng
the members,
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(s) To do all such other things as are incidental or conducive
to the attainment of the abeove objects or any of them.

It is declared that the foregoing sub-clauses shall be construed
independently of each otner and nons of the objectis therein men-
tioned shall be deemed %o be mersly subsidiary to the nobjeois
contained in any other sub-clause.

4. The liability of the members is limited.

5. The Share Capital of the Company is £4000 divided into 4000

shares of &1 sach with power to increase or to divide the shares in .

the capital for the time being, into aifferent classes, having
such rights, privileges and advantages as 1o voting and other-

wise, as the Ariicles of Association may from time to time .

prescribe.
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WE, the scveral persons whose names, addresses and descriptions are
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 opposile our respective names.

\Y

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

NUMBER OF SHARES
TAKEN BY EACH

SUBSCRIBER
i
L
/\7 ! m
Maurice Stein praet %
18, Cupnor Hill, 1
Oxford. One g

Iledical Practitioner

P v

Tom Williarm Arihur Regiugld Auler
7, Highland Croft,

Beckenhar, Hent

Chariered Accouniant

Fruden -

{ne

Sl
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DATED the AR fj"%, 19 &%
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7, Ll H ot

Charleo Alezmder [ Lton
10, The piva,
vevenonka, Kent,
Charserad Ascountont
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The Companies Act, 1048

e

~COMPANY LIMITED BY SHARES

Artitles of Aggociation

OF A
ii MM

AIDINGTON maom:gbniﬁ%‘wsﬁ’&f’@%m
LIMITED, / 37“27827%2 )

-

PRELIMINARY

1. The regulations contained in Part I of Table A in
the First Schedule to The Companies Act, 1948 (such Table
being hereinafter called ‘"Table A"}, shall apply to the
Company save in S0 far as theoy are exceluded or varied
hereby: that is to say, the Clauses in Part I of fTable
A numbered 24, 53 and 75 shall not &pply to this Company:
but in lieun thereof, and in addition to the remaining
Clauses in Part I of Table A, tihe following shall be the
regulations of the Company.

2. The Company is =@ Private Coupany and accordingly
Clauses 2, 3, 4, 5 and 6 in Part 1T ef Table A shall apply
to the Company,

SHARES

S. The shares in the inftinl  ond ony  iInercased cape
ital shall be undor the eonirel of tho Diroetors, who
may allot and dispos¢ of op Brant  optiens over the samo
to such persons, on such torms, and in such manner as
they think rit.

LIEN

4. The 1lien conforres by Clause 11 in Part I of Tablwe
A shall attach to fully paid up shares, and to a1l Mmaares
registered in the name of any porsen indebted or under
liability te thp Compauiy, whether he shall be the gole
rsgisterad hoider tharsef op alall bo one of two op more
Joint holders. “hg

QERERAL WEETING "

5, Every notios convening & Qeneral Mosting shail ot
ply with the provisions of Seotien 138{2}) v the Companios
Act,, 1948, as to giviong information to Motbors  in repard
to their right to appoint proxies; and notices of and othey
comminications rolating to any General Meeting which any
Member is ontitled to rocoive shall be sont te tho Audivaw
for the time beilng of whe Company,

6.

e
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6. Clause 54 in Part I of Table A shall be read anii
construed as if ‘the words "Meeting shall be dissolved
were substituted for the words "Members present shall be
a quorum",

DIRECTORS

7. Unless and until the Company in General Mesting
shall otherwise determine, the number of Directors shall be
not less +than one nor mors than five. If at any time
there shall only bhe one Director of the Company, he or she
may act as sole Director, exercising all the powers, auth-~
orities and discretions vosted in the Directors,

8. Any Director may appoint any person approved by
the Board to be an alternate Director, and guch appointiment
shall have effect, and such appointee while he holds office as
an Alternate Director shall be entitled to notice of meot-
ings of Directors, and in the absence of the Director appoint~
ing him to attend and vete thereatl accordingly, but he shall
not require any qualification and he shall ipso facto vacate
office if and when the Dirsctor appointing him vacates
office as Director or removos the alternate Director from
office; and any appointment or removael under this Clause
shall be effected by notice in writing te¢ the Company under
the hand of the Diroctorp moking the same. The remuneration
of any alternate Diractor shall bo pavable out of the
remuneration payable to the Diroctor appsinting him, and
shall consist of such poertion of the last-meontioned remunor-
ation as shall be agrosd bLetwooen tho alternate Director and
the Director appointing him,

9. Clause 79 1in Part I  of Teoble A shall be road

and construed as if the proviso te such clouse ¥ors omitt-
ed therafrom.

10. Clause 84(8) 4in vPpary I ef Table A shall bo road
and construed as if the words *or hio rirg® appaaring in iho
last line of sueh sub-elauss wore omitetgd thoerotron,

11. A Director may wete as G Direstor in yogard to
any —coatract or errongement In whieh ht 4s intorosted op
upon any matter arising thoreout, and if ke sholl  so
vote, his voie shell be counted and he ghall be rockonsd
in estimating a auerus when any such gentract or arrangemont,
is under consideration; aud Clausg 84 in Part ¥ oy able
A shall be modifind aceordingly,

WINDING Uy

12. If the Compsuy shall be wound up tho anzote pie
maining after payment of thy dobts and liabilitisn o
the Company and the costs of thep liguidation shall fiynt
be applied in ropaying to the Mombers 1he amounts pald o
credited as paid on the shares hold by thenm rovpectivaly
and the balance (4f any) shall 1o distributod amomp tha
Members in proporticn to the number op shares hoeld by
them respectivelys Providad always  that the  provigists
hereof shall bo subject to the rights of ths holders of
shares (if any) iusued upont gpovial conditiens,
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FIRST DIRECTORS

13. The first Direotor(s) of the Company shall bei- /
MAURICE STEILIN,.

FIRST SECRETARY

i4. The first Secretary of the Company shall be!- /
TOM WILLIAM ARTHUR REGINALD AUKER . Y
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

, f?k.m. “

Maurice Stein
18, Cumnor Hill,
Oxford.

Medical Fraciitioner

'Zs Hi ,f;l’il s ,\CI'@“?‘*&
Beckenhnn, Fent.

Chariered Accountrnt

Snad Yt

Tom WilTdnm Arthur Recimeld Aulzer

&
DATED the /_? day of wi

WITNESS to the above signatures -

Chorlen Aleoxander 'mhtion
10, The Drive,
Sovenonks, Eont,.
Chartered Accountant.
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731261

Certificate of Fncorporation

% Toereby Ceutifp, e

ATDTFGIOR TABORATORINS LIMITED

is this day incorporated under the Companies Act, 1948, and that the

Company is Limited,

Given under my hand at London thiz hirty-fizat dny of July Cne

thouwoand nine huajred ~ud aluty L0« —p "
R v

)”}i ; 4
Certificate f h oy A o "

e .
received i)y N,
f 't WA :
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Number of o O .“' " { c..;‘:c“. .
Oom_panJ } 731%1 (/ A (:l-?u‘@. é fef ijfjj? ;%y
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THE COMPAN 1928540
= ;,” =iy

NOTICE OF INCRE“A_SE IN N Ol\ﬁINAL*”GAPITAL

Pursuant to section 63 of the Companies Act 1948
{A separate STATEMENT OF INCREASE may not be required with this form; please sce overleaf)

1967

-

To the REGISTRAR OF COMPANIES

LSS TR
X I it MRS
gt cane
N LR

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

,,,,,,,,,,, ALDINGTON ILABORATORIES LIMITED

cpvepmn e Limited, hereby gives you notice, pursuant to Scction 63 of the Companies

:,f«‘ o “?i?’y" Aet 1948, that by a *.......080IHARY Resolution of the Company
datedl the........ 1S ... A8 Ofd DA 19..7Zf2. the nominal ecapital
of tho Compzmy has been increased by the addition thereto of the sum of [,3

® £rrr 30000, boyond the registered capital of £..4.000 »

The additional capital is divided as followa :—

Number of Shares Class of Share Nominal amount

of each share
8,000 ORDIGARY £1

The conditions (.., voting rights, dividend rights, winding-up rights,
ete.) subjeet to which the new shares have been, or are to bey issued nro a8
follows :—

* I any of the o ehires aeg Prefoovaoe hassustato whtor thep arovatoouatilonrnad 19 6 spans bedow Is Insudlickat
the conditlona skould bozet oot r«,,w‘mhv by el anzr gy
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& o Seeradary o

i # .
pated e, { Qi"‘.!h\y of. . s 1048,
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THE STAMP ACT 1891

Company Limited by Shares

STATEMENT OF INCREASE OF THE NOMINAZS:
CAPITAL '

or

ALDIKGTON LABORATORIES

LIMITED

Pursuant to Section 112 of the Stump Act 1891, as amended by Scetion 7 of
the Finance Act 1899, by Sectlon 3% of the Flnarce Act 1920, amd
Sectlon 41 of the Finnncs Act 1933,

A o e ~ v

NOLLE ~The Stamp duly on wi incrcave of Nominal Capital is L'en Shitlings for
cvery £100 or fraclion af £100,

I e T e o e TR T e TR e T e e T WBRSAT A e

This Statement Is to be fifed with the Notlee of lncrease which must be filed
pursuant to Scctlon 63 (1) of the Companies Act 1948, I not so filed within
IS days after the passing of the Rasolution by which the Capital s Increased
Interest on the duty at the rate of 5 per cont per anoum from the date of the
passing of the Resolution is ulio payable. {Section 5 of the Revenue Aet 1903.)

5 esented by Preaesdor's Reference ST0E. oo
ﬁ%\‘v&lﬁ?;gm%w.gg :. ’ .- Balt Lot AP R T E R {:\3‘:{%}1’ 6}‘1&(‘/
" Q‘;‘ f ""N\w
\1{ Chortered geounbonts, ; g,{ffr O
Hes Connon Gbreot, Londun B.Ovlk, ,v%ﬂ;; o
o ’»Vf “'m ?‘ ’
Yorm No, 36s

Fhe Sutlciio/m® Law Sidisneey Socloty, Limlied,
191192 Flect Street, Rﬁ.v; 3 Bucklersbovy, LG4 39 Nedford Row, W01
15 Hanover Steeat, Wi 5559 Newhatl) Strcet. frmioghaun, % 31 Charles Steet, Cardil UES Az
19 & 21 Morth Joelne Steced, L‘Lvermxﬂ, ¥ 2836 Johw Dation Strvet, Manhchesied %
1442 Renfrew Gnorty Glagiow, G2
U PRINTERS AND PURRARIERA 0F COMPANIESS Roukd ANty Fonsy

A - ) Conmpanisy o1
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THE NOMINAL CAPITAL "

or

ALDINGTON TABORATORIS

Limited

/"
has by a Resolution of the Company dated ({ﬂf;tm,{r ............

o W

19..67...... . been increased by the addition thercto of the sum of

£ 8,000 y divided into:—

—— B OO0 CRUTIER R L s s SHATEE 0L | o B st w01

~ L -Shﬁ‘m ﬂi\ I =:‘.;',::31t‘:rs;ab'rn:o‘f,hvv‘éuc'h

beyond the registered Capitad ol .. B4 &k o0 00 e s
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Signalytre e wa e meate

(State whether Diveclor or Seerdlargy . Joeretoxy

.o T o
Dated the WrJawall qr of Jwea, 1070,

Noto—This m:s.;,%!s reserved for blading asd must not be written across@
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Your reference:

Qur reference:

M ulel /29

ALDINGTON LABORATORIES LIMITED

ALDINGTON FRITH
MERSHAM, ASHFORD, KENT

et s 7 4 “
I5

. -ROTICE I5 MEREBY GIVEN that e e

s Extracxdinary G Heating !

of the Conpany!will)be'beld at !

iddngton Lavoratories Lindted, ;
leraham, AshPerd, Xent on '

Monday, 15ths Jung 1970 8t 11 e 2he Lk

Lo the purposs of considering and,
1f thought ¥it, of passing the
rallowing resclutions as Umiinary
Resclutions.

i A ol N A by

RESOLUTTON 1,

appat the Share Sapital of the Gompony be ond i berely
snorcaned £ran p, 000 ko MT,000 Dy the sreatien of &
further §,000 Shores of 21 guab which, whon frauel, shall
rapk pard posou itk the exieting dheres of the Tompany”

HESOTATCN 2,

enhat in tder to relste the dzsusd oxpital more nsbrly
to the yelur of the ned auscis ol the Company it s

‘ dendrable to oaplialisy the s of £8,000 Bodny pord of
ghe Profit asd hLoss fecmumt, and that egpopdingly the
Bireciors bo snd they are heceby suthorioed and dleeatad
Yo apmepriste the said swa of 28,000 as esplial 4o the
menbers $ho on the 0th. dey of Sume 1570 are the haldexs
of the exfating %,000 Shaves du yroportion ¢o the mober

c?y‘-; .

Telephone: Aldington 482

A . B

DIRECTORT, M. §TMN, LAGE &L RESN) L ALPIN DR LA war P D€ STELLY. MOBEL WM RGN LR,

"2
A L
&r

B s X ¢ L% [ R =k

e ks et i e R



of such Shares held by them vespectively, and to apply
each sum on their behalf An paylng in full fox 8,000
unidissued Shares to be allotted and distributed: oredited
as fully paid up to and amongst the members holding Shares
in the proportion of two such new shares for every one of
the said 4,000 Sharves held by such members,”
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ALDINGTON LA BORATORIES LIMITED

ALDINGTON FRITH
YIERSHAM, ASHFORD, KENT
| Yeur reference: M I3 Telephone: Aldington 482
Our reference
* July 1970
ALDINGTON LABORATORIES LINITHD
v Extraordinarv’b{eetinp; held on 15th Juna 1970.
: a
- I confirm that an Extraordinary
7 General Meeting was hold on the I5th Juno
ﬁ . 1970 at which was passod the two Rosolutiona
3 :n ' relating to capital ng sot out &n tho
i \ : Notice of tha Heoting datod the 27th Hay

1970 filed with Ths Ropiatray,

Soerotary,
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| Company No:

731261 [ B,
Cbmpany Limited by Shares
SPECIAL RESOLUTION
of
ALDINGTON LABORATORIES LIMITED

Passed Q5lt J“V\/ﬁ?

, 1974

At an Bxtraordinary General Meeting of the Company
duly convened and held on ;lS;t Ji , 1974 the
following Resolutlon was passed as a Speclal Resolution
of the Company:

SPECTAL RESOLUTION

(A) That the authorised share capital of the Company be
increased to £24,000 by the creation of 12,870 additional
Ordinary Shares of El each

{(B) That forthwith upon the allotment of the Ordinary
Shares pursuant to paragraph (C) of this Resolution, each
of the Ordinary Shares of €l each Iin the capital of the
Company be cenverted into one Defoarred Share of El having
the rights and baing subijact to the rastrictions attached
thereto by tho new Articles of Association of the Company
as adopted pursuant to paragraph () of this Resolutiony

(C) That upon the recomaesndakion of the Directors, it is
desirable o capltallse the aum of £12,000 being part of
the amount standing to the gredit of the Profit and Loas
Account of the Company and accordingly that such sum be

get free for distributlop among the holders nf the Ordinary
sharas of #1 sach of the Company on the Registmr of
Members immediately prioxr to the passing of thls Resolubion

in, the proportions in which such sum would have been

4§ dﬁ;asible amongst them Lf the same had been dlstributed

,/;ay of dividend on condition that the same be not paid

%, cash but be applied in paying up in 41l 12,000 unlgsuad
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Ordinary Shares of ¢l each, to be allotted and distributed
credited as fully paid up to and amongst such persons in

the proportion aforesaid, that 1s to say in the proportion of
of 1 new Ordinary Share of £1 for each Ordinary Share of

£1 then held by them respectively

(D) That a new set of Articles of Association in the form
of the draft produced to the Meeting and for the purposes

of ldentification initialled by the Chairman be adopted

in substitution for and to the exclusion of the existing
Articles of Association of the Company

“ % % B o 2de RN RNE A

CHAIRMAN
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(]
THE COMPANIES ACTS 1948 TO 1967 %, (}/\Q@
Notice of increase in nominal capital KJ\% \

Pursuant to Section 63 of the Companies Act 1948

15 the Registrar of Companics

“ame of Company ALDINGTON K LABORATORIES, ... etsnnessssarienent Verrsresesaaunassntes . Limited*

hereby gives you notice that by ordinacy Zoxtraardinary/specinl#¥ reaclution of the company dated the
95”‘\? o 7.7 T 2. L9774 ... the nominal capital of the company has heen increased by the
addition thereto of a sum of £3.20 QA0 .0 viieres beyond the registered capital of £12,000. 00 coereees

The additional capital is divided as [ollows:-

Number of shares Clasas of share Nominal amount of each shave

12,000 Ordinary £l

The conditions fe.g. voting rights, dividerd cights, winding up rights, ote.d subject to which the new shares
have been or are to be issved are as follows.»
(If any of the shuren we peforonce aharea wtats whetber they are eedrcsalile or not)

Pard Pagau with existing Ordinonry Shores
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4 Delete as neeessary {ste notes overleald
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THE COMPANIES ACTS 1948 to 1967 7-3/12'%[

+

COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION
— of —

ALDINGTON LABORATORIES LIMITED
(as adopted by Special Resolution

passed on Q\Sk Jul } 1974)

PRELIMINARY.

1. {(A) 1In these Articles "Table A" means Table A in
the First Schedule to the Companies Act 1948, as amended
by the Companies Act, 1967.

(B) The regulations contained in Part 1 of Table
A shall apply to the Company save in so fay as they are
excluded or modified bereby. The Clauses in Part I of Table
A numbered 24, 53, 64, 77, 79, 87, 88(a} and (£}, 89, 90, 91,
92, 93 and 107 shall not apply, buk, subject as aforesaid,
and in addition to tho remaining Clauwses in Part I of Table
A the following shall ba the Artleles of Association of the
Company.

FRIVATE COMBANY.

2. The Company iz a privabts sompany, and accordingly the
regulations consdined in Part 1I of Tabla A, except Clause
1 therein, shall apply to the Company.

SHARES.

3. The share capital of the Compapy”at the date of
adoption of these Articios is £24,000 divided into 12,000
Oordinary Shares of €L each and 12,000 Deferred Shares of

£1 each The respective rights and privileges attached to

the Ordinary Shares and to the Deferred Shares are as
ollowst~

; (A} As regards income the profits which the Compuany
may determine to distribute in respect of any financial year
shall be distributed among the holders of the Ordinary Shares
in proportion to the amounts paid up on the Ordinarxy Sharwos
held by them respectively The holders of the Deferred Shures
shall not be entitled to participate in any such profits

(B) As regards capital on a return of assets on w
liquidation or otherwisc the assets of the Company available ’
for distribution arongst the members Shall ke applied; filvst [
in paying to the k.lders of tha Ordinary Shares tjin sum of “f‘w?W
£10,000 per share. gopcondly, in repaving o the t y@ﬁ 5:% A

. B * o3 Nait gy
the Daferred Shares the amount paid up on such sthifbasan ﬁ%: ] -

‘ ‘ .:‘Eé-‘w ”ﬂ:ﬂ-’féﬁﬂﬁ?;
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the balance of such assets shall belong to and be distributed
among the holders of the Ordinary Shares in proportion to the

amounts paid up on the Ordinary Shares held by them respectively

(C) As regards voting the Deferred Shares shall not
confer on the holders thereof any right to receive notice of
or to attend or vote either in person or by proxy at any
General Meeting of the Company.

4, All). shares for the time being created and unissued’
shall be under the control of the Directorsm, who may allot
or otherwise dispose of the same to such persons (including
any Directors), on such terms and conditions and at such
time or times as the Directors may think fit, and with £full
power for the Directors to give to any person (including
any Director) the call of any shares, either at par or at

a premium, and for such time and for such consideration as
the Directors may think f£it.

5. The lien conferred by Clause 11 in Part I of Table

A shall attach to fully paid shares and to all shares
reglstered in the name of any person indebted oxr under
liability to the Company whether he be the sole registered
holder thereof or one of two or more joint holders.

6. In Clause l5 of Part I of Table A the following words
"except in so far as may be otherwise agreed between the
Company and any Member in the casc of the shares held by

him" shall be inserted immediately after the words "Provided
“ that".

NOTICES.

7. Every netice calling a General Meoting shall comply
with the provisions of Scction 136(2) of tha Xet, as to
giving information to Members in regard to their right to
appoint proxies, and all notices and other cemwwunications
relating to a General Meeting which any Member is entitled
to receive shall also he sént to the Andltor for the time
being of the Company.

RESOLUTIONSG.

8. any such regolution in writing ay is referred to in
Clause 5 in Part IX of Table A may consist of several

documents in the like Form each signed by one ox morg of
the Members {or thelr duly aunthorised representatives) in

that Clause reforrnd to.
TRANSFERS.

9, An instrument ot transfer of a share {other than a
partly paid share) nead not be cxecuted on behalf of the
transferee and Clause 22 of Par~ I of Table A ghall be

modlfied accordingly.
PROCEEDINGS AT GENERAL MELTINGS.

10. The following words shall ba edded to the and of
clause 52 in Pari I of Table A “and fixing the remuneration

of Directors",

11, ‘The words "the meeting shyll be dissolved" shall be
gubstituted for the words Ythe members present shall bt
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a quurum” in Clause 54 in Part I of Table A.

12, It shall.not be necessary to give any notice of an

adjourned meeting and Clause 57 in Part I of Table A shall
be construed accordingly. =

13. A poll may be demanded by any Member present in

Pexrson or by proxy and Clause 58 in Part I of Table A shall
be modified accordingly.

14, A Member for whom a receiver, curator bonis or other
person in the nature of a receiver or curator bonis has been
appointed by a Court in England and Wales or Scotland having
Jurisdiction in that behalf on the ground that the Member

18 incapable by reason of mental disorder of managing and
administering his property and affairs may vote, whether

on a show of hands or on a poll, by the person so appointed

and that person may appoint a proxy to vote on a poll on
behalf of the Member.

DIRECTORS.

15, Unless and until otherwise determined by the Company
in General Meeting the number of Directors shall be not lessg

than two and Clause 75 in Part T of Table A shall be modified
accordingly. .

le6. A Director nced not hold any shares of the Company to
qualify him as a Director but he shall be entitled to

receive notice of and attend at all General Meetings of the
Company and at all separate Goneral vaetings of the holders
of any class of shares in the Capital of the Company and
Clause 134 of Part I of 7able A shall be modified accordingly.

17. If any Director shall be ¢alled upon to perform extra
services or to make special oxerbions in going or residing
abroad or otherwise £or any of the PUrpssces of the Company,
the Company may remuncrate the Direckor so doinyg either by
a fixed sum or by & porcentage of profits or otherwise as
may be determincd by 2 resoluntion possed at a Board Meeting
of the Dircctors of the Company, and such remuneration may
be either in addition o or In sobotitutlon for any other
remuneration to whizh he may b entitled as a Director.

18, The Directors may axercise all the powers of the
Company to bhorrow or vaise muney and to mortgage or charge
1ts undertaking, property and vnealled capital and to issue
debentures, debenture stock and othor securitics as security
for any debt, liability or obligation of the Company or of
any third party.

19. A Dicector may vote as a Direector in regard to any
contract or arrangement in which le is interdested, or upon
any matter arising thereout, and if he does 50 vete his

vote shall be counted and he shall be reckoned in estimating
a guorum when any such contract or arrangowent Ls under
consideration and Clause 84 in Part ¥ of Table A shall be
nodified acenrdingly. .

20. A Director pregent at any mecting of Directory oy
Committees of Directors neced not sign his name in 4 heek
kept for that purpose and Clause 86 in Part I of mabhis A
ghall be modified aceordingly.




a gratuity or pension or allowance

22, Paragraph (d) of Clause 88 of Part I of Table A

spall be modified by deleting the words "becomes of unsound
mind" ang substituting therefor the words "in the opinion

of all his co-Directors becomes incapable by reason of mental
disorder of discharging his duties as Directoxr".

23, A Director shall not retire by rotation and Clauses

94, 96 and 97 in Part I of Table A shall be modified
aceordingly.

24. A Director appointed to £ill a casual vacancy or as
an addition to the Board shall not retire from office at
the Annual General Meeting next following his appointment

"and the last sentence of Clause 95 of Part I of Table A
shall be deleted.

25, Without prejudice to the provisions of Section 184
of the Act, the Company may by Extraordinary Resolution
remove any Directorx before tho expiration of his term of
office. The Company may by Ordinary Resolution appoint
another person in place of the Director S0 removed.

26. (A} Any Director may by writing under his hand appoint

(1) any other Dirasctor, or (2) any other person who is approved

by the Board of birectors as herainaftey provided to be his
alternate; and every such alternabe shall (subject to his
giving to the Company an address within the United Kingdom
at which notices may be served on him) be entitled to receive
notices of all awetings of tha Directors and, in the ahsence
from the Board of the Director appointing him, to attend

and wvote at Meoatings of tho Birectors, and to exercise all
the powers. rights, duties und authorities of the Director
appointing him: Providad alwuys tha: no such appointment

of a person other than a Pirestor shall be operative unless
and until the approval of tho Board of Directors by a
majority consisting of two-thivds of the whole Board shall
have been given and entored in the oirectors' Minube Book.

A Director may at any time revoke the appointment of an
alternate appointed by him, and subject to such approval as
aforesaid appoint anovher verson in hisg place, and if a
Director shall dic or cease to hold the office of Director
the appointment of his altornate shall thereupon cease

and determine, provided always that in the event of these
Articles providing for the retirement of Directors by
rotation, if any Director so retires but is re-elected at
the meeting at which such retirement took effect, any
appointment made by him pursuant to this Article which was
in force immediately prio’ to his retirement shali continue
to operate after his re-2lection as if *he had not 80 ratired.
An alternato Director shall not be counted in reckoning

the maximum number of Dircctors allowed by the Articles of
Asgocilation for the time being. A Diroctor ceting as
alternate shall have an adaditional vote at meetings of
Direcctors fOr cach Direckor for whom he acts ans altornate
but he shall count as only one for the purpose of detormining

4,
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whether a quorum be present.

(B) Every person acting as‘an alternate 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
alternate Director 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

gi agreed between the alternate and the Director appointing
m.

27. Any such resolution in writing as is referred to in
Clause 106 in Part I of Table A may consist of several
documents in the like form each signed by one or more of
the Directors for the time being entitled to receive notice
of a meeting of the Plrectors and Clause 106 in Part I of
Table A shall be modified accordingly.

28. No person shall be or become incapable of being
appointed a Directox by reason of his having attained the

age of seventy or any other age nor shall any special notice
be required in ceonnection with the appointment or the approval
of the appointment of such person, and no Director shall
vacate his office at any time by reason of the fact that

he has attained the agae of sceventy or any other agye.

29. The Directors may from time te time appoint one

or more uf thelir body to hold any axecutive office in the
management of the business of the Company including the
office of Chalirman or Reputy Chairman or Managing or Joint
Managing or Deputy or Assistant Managing Director as the
Dircctors may decide for such fixed term or without
limitation as to peried and on such texms as they think fit
and a Dircctor appointed to any ¢xecutive cffice shall
(without prejudica to any claim for damages foxr breach of
any Servige Contract between him and the Company) if he
coases to hold the office of Director from any cause ipso
facto and immediately ccase to hold such executive office.

30. A Director holding such eoxecutive office as aforesaid
for a fiwxed peried shall not be entitled to resign as a
Dirnctoy of the Company and Clause 88 ({(e) of Table A shall
b medlfied accordingly.
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THE COMPANIES ACTS, 1948 to 1981

COMPANY LIMITES BY SHARES!

SPECIAL RESOLUTION

of

L]

ALDINGTON LABORATORTES LIMITED

Passed the 17th day of December, 1982

At an Extraordinary General Meeting of the above
named Company held.cwal?ﬁh» day of December, 1982 the
following Resolution wad Quly passed as a Special

Resolutions -

RESOLUTION

That the Memorandum of Association with respect
to the objects of the‘Company be altered by inserting
the following new paragraph to be lettered (X1)
immediately after sub-clause (K) of Clause 3. thereof:-

"{Kl) To guarantee Support or secure whether

by personal obligétion or covenant cr by

mortgaging or charging all or[any part of the

undertaking property and assets (present andg
future) and uncalled capital of the Company or

by any one or more or all of such methods or by

any other method the performance of any obliéaticns
or commitments, and the repayment or payment of
the principal amounts of the premiums interest

and dividends on any securities, of any pergon




firm or company, including (without prejudice to
ﬁhe generality of the foregoing) any Eompahy

which is for the time béing a holding comoany as
defined by section 154 of The Companies Act 1948
of the Company, or another subsidiary,as defined
by the said section of éﬁgh a holding company or

otherwise associated with the Company in business."
1
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(b)

The 'Companies Acts 1948 - 1981

COMPANY LIMITED By SHARES

R

MEMORANDUM OF ASSOCIATION

orF
ALDINGTON LABORATORTES
LIMITED
The name of the Company is: "ALDINGTON LABORATORIES LIMITED",

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

The Objects for which the Company is established are:-
. ' SC&.\A&_

Yo carry on the business of manufacturersof and dealers in

plastic, modelling angd moulding materials, substances an

compositions of every description and ag manufacturers,

growers, importers and exporters and merchus .rs in rubber,

gutta percha, vulcanite ang goods manufactured either

and in compositions of all kinds, gums, cements, pastes

and adhesive compositions and chemicals and drugs of every
description; and to carry on the business of consultants in
plastic and nylon products and embracing research, development
and exploitation of products dispensing with the use of hinges;
and to carry on any other trade or business (manufacturing or
otbarwise) which may, in the opinion of the Company, be
conveniently carried on in commection with all or any of the
above businesses, or may be clculated either directly ox
indirectly, to enhance the value of any of the Company's
PTOperty or assets or the general business of the Company;

and to carry on all or any of the said businesses either
together as one business or as separate and distinct businessas
in any part of the world, whether as principals, trustees,
manufacturers, wholesalers or retailers, agents, oy otherwvise,

To carry on the business or business of exporters and importars
of any goods, materials or things commected with all or any
businesses carried on by the Company at any time, and to clean,
grow, sell, buy, exchange, alter, inyrove, manipulate, prepare
for market and otherwise deal in all kinds of plant, tools,
substances, materials and things necassary or convenient for
carrying on any such businesses, whether as prineipals, apents,
trustees, manufacturers, mail order specialists, ddvertising
agents and contractors, hire purchase tinanciers or othayd e
in all their respective branches.,



(e)

(d)

(e)

(£)

(g}

(h)

-2 -
To carry on any other business of any description which may
be capable of being advantageously carried on in connection

with or ancillary to the objects of the Company or any of
them.

To purchase, sell, exchange, improve, mortgage, charge, rent,
let on lease, hire, surrender, License, accept surrenders
of, and otherwise acquire and/or deal with any freehold,
leasehold or other property, chattels and effects, erect,
pull down, repair, alter, develop, or otherwise deal with
any building or buildings and adapt the same for the
purposes of the Company's business.

L]
To purchase or otherwise acquire all or any part of the
busineas or assets of any person, firm or company, carrying
on or formed to carry on any business. which this Company
is authorised to carry on or possessed of.property
suitable to the purposes of this Company, and to pay
cash or to lssue any shares, stocks, debentures or debenture
stock of this Company as the consideration for such
purchase or acquisition and to undertake any liabilities
or obligations relating to the property or business so
purchased or acquired.

To apply for, purchase or otherwise acquire any patents,
licenses or consessions which may be capable of being
dealt with by the Company, or be deemed to benefit

the Company, and to grant rights thereout,

To sell, let, license, develop or otherwise deal with the
undertaking, or all or any part of the property or assets

of the Company, upon such terms as.tke Company may

approve, with power to accept shares, debentures or securities
of, or iaterest in, any.other Company .

To invest. and deal with the moneys of the Company not
immediately required for the purposes of the Company in
or upon such securities and subject to such conditions as
may seem expedient.



(k)

(k1)

(1)
(m)

(n)

(o)

-3 -

To lend money to such persons, upon such terms and/or
security and subject to such conditions as may be desirable

To guarantee the payment of any debentures, debenture stock,
bonds, mortgages, charges, obligations, inrerest, dividends,
securities, moneys or shares or the performance of contracts
Or engagements of any other company or person, and to give
indemnities and guarantees of all kinds and to enter into
partnership or any joint purse arrangement with any person,
persons, firm or company, having for its objects simitar
objects to those of this Company or any of them.

-
To borrow or raise momey in such manner as the Company shall
think fit, and in particular by the issue of debentures or
debenture stock, charged upon all or any of the Company's

‘property, both present and future, including its uncalled

capital, and to re-issue .any debentures at any time paid
off. .

To guarantee support or secure whether by personal obligation
Or covenant or by mortgaging or charging all or any part of
the undertaking property and =2ssets (present and future) and
uncalled capital of the Company or by any one or more oxr all
of such methods or by any other method the performance of any
obligations or commitments, and the repayment or payment of
the principal amounts of the premiums interest and dividends
on any securities, of any person firm or company, including
(without prejudice to the generality.of the foregoing) any
company which is for the time being a holding company as
defined by section 154 of The Companies Act 1948 of the
Company, or another subsidiary as defined by the said section
of such a holding company or otherwise associated with the
Company in business.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, debentures, warrants, and
other negotiable documents.

To purchase, subscribe for, or otherwise acquire and hold shares,
stocks or other interests in, or obligations of any other
company or corpeoration.

To remunerate any person or company for services rendered or to
be rendered in placing or assisting to place any of the shares
in the Company's capital or any debentures, debenture stock or
other securities of the Company or in or about the formation of
promotion of the Company or the conduct of its business,

To pay out of the funds of the Company all costs and expenses of
or incidental to the formation and registration of the Company
and the issue of its capital and debentures including brokerage
and commission.



(P) To promote or aid in the promotion of any company or companies

(@) To establish and support and aid in the establishment ang
Support of funds or trusts calculated to benefit directors or
ex—directors, employees or ex—-employees of the Company or the

dependents or connections of such persows and to grant pensions
and allowances to any such persons.

(r) To distribute any property of the Company in specie among the
members,

(s) To do a1l such other things as are incidental or conducive to
the attainment of the above objects or any of then.

merely subsidiary to the objects contained in any other sub-clause.

4, The liability of the members is 1imited. v

5, The Share Capital of the Company is £4000 divided into 4000 shares of
£1 each with power to increase or to divide the shares in the capital for the
time being, into different classes, having such rights, privileges ang advantages

25 to voting and otherwise as the Articles of Association may from time to time
Prescribe,

By resolution of 15 June 1970, the capital of the Company was increased te
£12,000 divided into 12,000 shares of £ each.

By resolutions of 25 July 1974, the capital of the Company was inereased to e '
£24,000 divided into 12,000 Ordinary shares of £1 each and 12,000 Deferred '
shares of £1 each. ’

e
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We, the several persons whose names, addresses and descriptions are
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 éhe Company

1

set opposite our respective names.

-

RAMES, ADDRESSES AND DESCRIPTIONS » NUMBER OF SHARES
OF SUBSCRIBERS TAKEN BY EACH
SUBSCRIBER

Mauricg Stein
18 Cumnor Hill

Oxford One
Medica} Practitioner

Tom William Arthur Reginald Aukexr

7 Highland Croft

Beckenham One

Kent
Chartered Accountant

DATED the 19th day of July 1962

WITNESS to the above signatures-—

Charles Alexander Hutton
10 The Drive

Sevenoaks

Kent

Chartered Accountant



o
’." 2

A6l ||

THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

ALDINGTON LABORATORIES ©IMITED

(Passed the 17th day of December 1982)

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened and
held at Silvertown House, Vincent Square, London SWI on the 17th day

of December 1982, the following resolution was duly proposed and
passed as a SPECTAL RESOLUTION: -

RESOLUTION

"That the regulations contained in the printed document
submitted to this Meeting and, for:the purpose of
identification subscribed by the chairman hereof, be
approved and adopted as the Articles of Association of
the Company in sﬁbstitution for and to the exclusion
of all existing Articles thercof."

=

Davi{l S Hun

per pr Secretaries Limited
Secretary
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731261 THE COMPANIES ACTS 1945 TO 1981 o

<% !

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

P

ALDINGION LABORATQRIES LIMITED

: . (Adopted 17 December 1982) .
- : —
PRELIMINARY &rad Qtuci:.

1. Subject as hereinafter provided the regulations contained or incorporated in
Table A in the first Schedule to the Companies Act 194B, as amended
referred to as Table A) shall apply to the Company.

(hereinafter

2.  Regulations 24, 75, 77, 79, 86 and 89 to 97 of Table A aforesaid shall
not apply to the Company but the Articles hereinaiter contained, subject to the

modifications hereinafter expressed, shall constitute the regulations of the
Company,

CAPLITAL

3. The capital of the Company at the adoption of these Articles is 24,000
divided into 12,000, Oxdinary. shares of £l 'aagh” and 12,000 Deferred shares of

£1 each.

DIRECTORS

4. ° Unless otherwise detexmined by the Company in general meeting the number of the

directors shall not be less than two mor more than twelve.

3.y A director may from tims to time by noriece in writing te the Company appoint
any person approved by his co-director(s) to act as ag alternate director at any
meeting of the board from which he is himself absent and may in like manner remove
any person so appointed from office. An alternste director so appointed may alwo
be removed from his office by notice in writing to the Company given by
co-director(s) of the director by whom he was appointed. An altornate direetor
appointed under this Article shall not be entitled to any remunerstion from the
Company but shall be entitled, while holding office as such to receive hotive o¥
meetings of directors and to attend and vote therest i place of and it the absenee
of the director appointing him.




-

< 6. Neither a director nor his alternate shall be required to have a share
qualification but shall nevertheless be entitled to receive notice of and attend
and speak at any general meeting of the Company and at any separate meeting of the
holders of any class of shares in the Company and Regulation 134 of Table A shall

be modified acecordingly.

7. A director may be interested, directly or indifectly, in any contract or
arrangement with the Company or in which the Company is interested and (except as
regards the office of Auditor) he may hold and be remunerated in respect of any
office or place of profit under the Company and he 6r any firm of which he is a
partner may act in a professional capacity for the Company and be remunerated
therefor. In relation to any such matter a director notwithstanding his interest
may vote and be taken into account for the pﬁrposes of a quorum and may retain for
his own use aud benefit all profits and advantages acecruing to him. Regulation 84

of Table A shall be extended accordingly.

BORROWING POWERS

8. The Board may exercise all powers of the Company to borrow money and to
mortgage or charge its undertaking property or uncalled capital or any part thereof
and issue debentures and other securities as security for any debt, liability or
obligation of the Company or of any Third Parky.

MINUTES

9. The directors shall cause minutes to be made in books provided for the

prupose: -

(a) of all appointments of officers made by the directors;

(b) of the names of the directors present at each meeting of the directors
and of any committee of the directors; :

. (¢) of all resolutions and proceedings at all neetings of the Company, and
of the directors, and of committees of directors.

OVER-RIDING PROVISIONS

10. Whenever BTR plc (hereinafter called "the Parent Company"), or any
subsidiary of the Parent Company, shall be the holder of not less than 90% of the
issued Ordinary shares the following provisions shall apply and to the extent of
any inconsistency shall have over-riding effect as against all other provisiohs

in these Articles:~



®

(a) The Parent Company may at any time and from time to time appoin: any
¥ person to be a director or remove from office any diractor howsoever
‘ appeinted but so that in the case of managing directer his removal

from office shall be deemed an act of the Company and ghall have
effect without prejudice to any claim for damages in respect of the
Consequent termination of his executive office;

(b) no unissued shares shall be issued or agreed to be issued or put
under option without the consent of the Parent Company:

(e) any or all such powers of the directors shall be restrisred in such

respects and to such extent as the Parent Company may by notice rto

the Company from time to time prescribe, el
Any such appointment, remaval, consent or no%?ce shall be in writing served on the
Company and signed on behalf of the Parent by any two directors or by any one of
its directors and its secretary or some other person duly authorised for the
purpoée. No person dealing with the Company shall be concerned to see OT enquire
as to whether the powers of the directors have been in any way restricted hereunger
Or as to whether any reguisite consent of the Parent Company has been obtained and
no obligation incurred or security given or trahsaction effected by the Company to
or with any third party shall be invalid or ineffectual unless the third party had
at the time expressed notice that the incurring of such obligation or the giving of
such security or the effecting of such transaction was in excess of the powers of

the directors.

11. The directors shall have power at any time and from time to tims to appoint
any person to be a director either to £ill a casual vacancy or as an addition to

the existing directors.

12. Any such resolution in writing as is referred to in Regulation 106 of Table 4
may consist of several documents in the like form each signed by one or more
directors for the time being entitled to receive notice of a meeting of the

directors ané Regulation 106 of Table A shall be modified aceordingly.



THE COMPANIES ACTS 1948 TO 1876

Notice of consolidation, division, conversion,
sub-division, redemption or cancellation of shares,
or re-conversion of stock into shares

pursuant to section 62 of the Companies Act 1948
as amended by the Companies Act 1976

ase do not
e inthis
ding margin
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To the Registrar of CLmpanies For official use Company number
onse complele =T -

glbly,'pmlerably 1 1 1‘(0 1 731261
‘black type, OF N T =2 D= g

old klock lettering Name of company

ALDINGION LABO

RATORLES '
Limited®

Notice of consolidation, division, sub-division, of conversion into stock or shares, speci(ying‘me
ghares S0 consolidated, divided, sub-divided, or converted into stock, or of the re-conversion into
shares of stock, specifying the stock sO re-converted, of of the redemption of redeemab'e preference
shares or of the canceliation of shares {otherwise thanin connection with a reduction of share
capital under section 66 of the Companies Act 1648).

elote it
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?I;; above-named company hereby gives you notice, in accordance with section 62 oﬁi\q@
Companies Act 1948 that:

"the 12,000 peferred shares of £1.00 each jn the capital
of the Company be converted into 12,000 Ordinary shares
of £1.00 each, such newly converted Ordinary shates to
rank pari passu in all respects with the axisting

»

Ordinary shares sn the capital of the Company."
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No. 731261 |lo |

THE COMPANIES ACTS 1948 TO 1981

COMPANY. LIMITED BY SHARES

ORDINARY FESOLUTION
OF
ALDINGTON 1T.ABORATORIES LIMITED

(Passed the 20th day of January 1983) "

At anUEXTRAORDINARY GENERAL MEETING of the Cowpany duly convened and
held at Silvertown House, Vincent Square, London SW1, on the 20th day _

of January 1983, the following resolution was duly proposad and
passed as an ORDINARY RESOLUTION:- '

"fhat the 12,000 Deferred shares of £1.00 each in the
capital of tlie Cowpany be converted into 12,000
Ordinary shares of £1.00 each, such newly converted
Ordinary shares to rank pari passu in all respects
with the existing Ordinary shares in the capital of
the Company."

Dhvid 9.},111&11:
Y, e TR neamtaries Limtea
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.No. 731,261

“<3

THE COMPANIES ACTS, 1948 to 1981

Company Limited by Shares

SPECIAL RESQLUTION

of

v
ALDINGTON LABORATORIES LIMITED

{Passed 21lst December 1984)

/

At an Extraordinary General Meeting of the above~named Company,
duly convened and held at Silvertown house, Vincent Square,
London SW1lP 2PL on Friday Z21st ﬁeceﬁger 1984, the following
resolution was duly passed as a Special é;solution of the

Company:~ 3 Lo f

RESOLUTION

"That the name of the Company be changed to BTR INDUSTRIA?V /

HOLDINGS LIMITED".

Presented bhys
B.J.Pegler,
Silvertown House,

Vincent Squaxe, - 5 ) 4R

London SWIP 2PL.




FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

2

No. 731261

| hereby certify that

ALDINGTON LABORATORIES LIMITED

.

having by special resolution changed its name, isnow

incorporated under the name of
BTR INDUSTRIAL HOLDINGS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the

21ST FEBRUARY 1985
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Company number: 731261 %O ff }{)f

The Companies Act, 19&5

Company limited by shares

RESOLUT1ON

of

BIR INDUSTRIAL HOLDINGS LIMITED

(Pasaed 17th December 1985)

At an Extraordinary General Meeting o€ the Cowpany. duly
convenad and held at Silvertown House, Vincent Square,
Westminster, London SW1P 2PL on Tuesday, 17th Docoumberx 1845,
the following was duly pasaed as an Ordinaxy Heyﬁluhiﬁn of the
Company: . | \
“That the capital of the Company be increased by the sum of
£18, 783,783 beyond the existing authoriscd share capltal i
£74,000 by the creation of 18,283,783 new ordinnry vharen
of £ each and that, for the purposos of spetisn 8D of tho
Companies Act 1985, during o period ending on 20th Dugenbor
1988, the directors be and ard harabdby avthotined to
oxoreise all the powers of the Conpany o aliot 4,293,000
of such shires to Pretty Polly Limited, 4,898,783 of such
ghares to Yokes Limited and 9,008,600 of ouch shares o BEE
Group Limited, in oavh sapw as conpideration o the
trangfer to the Coenpany of tho wholo of the ondortaking,
buginesy, property, aggers and goudwill of vach of the pald

| {;“‘
¢



transferees, leas their respective investments (if any) in

subsidiary and associated companies.”

Presented by:

B.J. Peglerx,

BTR Industries Limited,
8ilvertown House,
Vincent Square,

London SW1P 2PL.

Director

o\ e e




Form No. 30
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THE COMPANIES ACTS 1948 TO 1981

Motice of iIncrease In nominal capital

Pursuantto section 63 of the Companies Act 1848
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fagitdy, pratecably -

s rpecor =1 L 131,260

botd Block attering Name of Company

l BTR INDUSTRIAL i{OIDDINGS s ,*z::ﬁ‘;.‘:‘r--:v'
rdalate Il Limited®
Inaporopriate - ]
hereby gives you notice In accordance with section 63 ol tho Companles Act 1948 that by (ordinary)
tdelate a? [esteal REAEYT{ERRIH T rosolution of the company dated _17th Decenher. 988 . e i
appropriate
P the nominal capital of the company has been increased by the addition thoreia of tha sum of

Note £ 18,283,783 beyond the registered capital of € 24,000 e - - -
Thinnoico and &

{’;'“'“" L;a‘t:v ol A printed copy of tho resolution authorising the Increase is forwarded horawlth

o rasalution H "

authoriding the The additional capital Is dividad as follows;

ingrease must be . o i o
ferwarged tothe Number ol shares Classg of share Nominal amount! nach shara
Bagistrer of

w5 81 2

within ays s

witln t5days | 18,283,783 ordinazy £1

1 1he roaolution
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(if any of the now shares are pralerence sharas state whothor they are redoomablo ot not)

Tho conditions {og. voting rights, dividond rights,

winding-up fights oté.) subjectio whichthe now

shares have boon or are to be lasued are s follows:

Ranking pari passu with the oxistling

ordinaxy shares
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Company No. 731261
THE COUMPANIES ACT 1985
COMPANY LIWITEDR BY SHARES
SPECIAL RESOLUTIDN
of BTR Industrial Holdings Limited

passed 18th January 1988

At an Extraordinary General Meeting of the nembers
of the above named company duly convened and held
at Silvertown HOuse, Vincent Square, London SWiP
2PL on  1Bth January 198B, the following SPECIAL
RESOLUTION was duly passed:

SPECIAL RESOLUTION

"THAT the regulations contained in the document
submitted to this meeting and, for the purpose of
identification signed by the Chairman of the
Meeting hereof be approved and adopted as the
fArticles of Association of the Company in
substitution for and to the exclusion of all the
existing Articles thereaf”

Derek Lewis
per pro BIR Secretaries Limited
Secretary’



- Company no. 731241

THE COMPANIES ACT 1985

e 22 s
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ARTICLES OF ASSOCIATION

oF
BTR INDUSTRIAL HPLDINGS
LIMITED
(Adopted day of January 19g8)

PRELIMINARY

. 1. The regulations contained in Table A in the Campanies (Tables & tg F}

Regulations 1985 asg amended by the Companies (Tables A to F) (Amendment)

« Regulations 1985 (’Table A*) shall apply to the Campany save in so far as
. they are excluded or varied hereby, that is to say regulations 44,47, &4, 73
- to 75 inclusive and 80 of Table & shall not apply to the Companys and in

©additien to the remaining regulations of Tahle Ay as varied hereby, the

following shall be tha articles of association of the Company. No farm of
Table A contained in any earlier enactment shall apply to the Company. Any
Words or expressions defined in the Companies Act 1985 ('the Act’) or in Tahle
A shall (if not inconsistent with ~the subject or context) bear the sape
meanings in these articles.

+ 2. The Company is a private Eumpany and accordingly no offer shall be made to

the public {(whether for ctash or otherwisa) of any shares in or debeatures of

+ the Company and na allotment or agreement to allgt (whether far cash or

otherwise) shall be made of any shares in or debentures of the Company with a
view to all or any of those shares ar debentures being offered for sale to the
public,

SHARES

¢ 3. (a) Subject to Sub~Article (h) hereaf all shares shall be under the contro}

of the directars and the directors may allot, grant options over, or

- otherwise deal with or dispose of the same to such Persons and generally an

such terms and in such manner as they think fit,

(b)The directars are generally and unconditionally authorised for the
purposes of Section 80 of the Act to allot relevant securities (as defined in
Section B0 of the Act) provided that the aggregate nominal value of such
securities allotted pursuant to this authority shall not enceed the amount of
the authorised share capital at the date of adoption of these Articles and
that this authority shali enpire on  the fifth anniversary of the date
aof sdoption of these Articles unless varied or revoked ar renciked
by the Company in general meeting.

{c) The directors shall be entitlad under the authority cenferred by this
article to make at any time before the expiry of such authority any after or
agreement which will or may require relevant securities to be allotted

after the enpiry af such authority,

M e
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! {d) In accordance with Section 91 of the Act, section B9(1) and section
P F0(1)-¢4) of the Act shall not apply to any allotment of equity securities
' (as defined in section 94 of the Act) by the Company.

3; TRANSFER OF SHARES

4. The directors may, in their absolute discretion, and Without assigning any
- reason therefor, decline tg register any transfer of any share, uwhether or not

rit is a fully paid share, and regulation 24 of Table A shall he modified
- accordingly,

. PROCEEDINGS AT SENERAL MEETINGS

' 3. At any generai meeting a resolution put to the vote of the meeting shall be
decided on a show of hands unless before or immediately follawing the
declaration of the result of the show of hands a poll is demanded by the

* Chairman or any other nmember present 1in RPEFSGN or prody. Unless a poll bhe so
~demanded a declaration by the Chairman that a resolution has an a show of

- hands been carried (whether unanimously or by a particular majority) or lost

‘and an entry to that effect made in the bhook containing the wminutes of the

. proceedings of the meeting shall be conclusive evidence of the fact without
proof af the number or praportion af the votes recorded in favour of or

" against the resolution.

' DIRECTORS

‘4. Unless and uptil otherwise determined by ordinary resolution the number of
. directors shall nat be more than twenty but need not exceed cne. If and so

. long as there is a4 sole director, he may exercise all the powers and
+ authorities vested in the directors by the articles of association of the
N Company, and regulation 89 Table A shall he modi+fied accordingly,

7 R director appointed to fill a casual vacancy ar as an addition to the
. board shall not retire from office at the annual genperal meeting neyxt
. following his appointment and the last two sentences of regulation 79 of Table
-, A shall be deleted.

" 8. A director shall not be required to retire by rotation and regulations 74,
< 77 and 78 of Tahle A shall be modified accardingly.

4 9. I and far &0 long as g majority of the equity share capital for the time
» being of the Company is beneficially owned by another body corparate the
c directors of the Company ar any of then may be appointed and removed by
"written notice served on  the Campany by the beneficial owner for the time
ﬁ being of such amount of the BQuity share capital of the Company.

10, It any director shall be called upon to perform extra services or te make
J special exertions in going or residing abroad or otherwise for any of the
' purpases of the Company, the Company may remunerate the director so duing
. either by a fixed sum aor by a percentage of profits or otherwise &s may ke
" determined by a resolution passed at a board meeting of the directors of the
' Company,and such remuneration may be either in addition to or in substitutfan
. for any other remuneration to which he nay be entitled as a director,

" 11. Provided that he shall declare his interest in any contract or transaction
' a director may vate as a director 1in regard to any such tontract or
transiction in which he is interested Ar in respect of his apyeintmont tog any
oftice or place of profit or upon any matter arising theresut and {{ he ghall



o

¢ so vate his vote shall 4o tounted, and regulation ¥4 of Table A shall be

modified gccordingly,

12. In regulation %3 of Table & the following waords ‘either signed or approved
by letter, telefacimile transmission telex or telegram’ shall he substituted
for the word 'signed’ yhere this first appears in the regulation, and all

other references 1ig the regulation to 4 resolution in writing being signed
shall be 1 wmstrueq accardingly,

" INDEMNITY

13, Bubject to the frovisions of the Act, and in addition tg such indemnity as

is contained in regulation 118 of Takle A, every director, officer or official
of the Campany sh3ll pe entitled to pe indemnified out of the assets of the,
Company against a1l losses or liabilities ingurred by kim in or about the
execution and discharge of the duties of his office.
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Company No 731281
THE COMPANIES ACT 1985
BTR Industrial Holdings Limited
COMEPANY LIMITED BY SHARES
ELECTIVE RESOLUTIONS
pursnant to Section 379A Companies #ct 1585

At a general meeting of the members of the
above-named company, duly convened and held
at Silvertown House, Vincent Sguare, London
on 30 august 1991, the following ELECTIVE
RESCLUTIONS were passed:

THAT pursuant to s. 386 Companies Act 1985,
the Company hereby elects to dispense with the
cbligation to appoint auditors annually.

THAT pursuant to s. 252 Companies Act 1985
the Company hereby elects to dispense with
the laying of accounts and reports before the
Company in General Meeting.

THAT pursuant to s. 366A Companies Act 1985
the Company hereby elects to dispense with
the holding of Annual General Meetings in
1992 and subsequent years untll this
election is revoked.

di‘b“‘*%m COMPANIES HOUSE

Chairman 47 Hoy 109t
] o4y




