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DECLARATION of Compliance with the requirements of the
Companies Act, 1948, on application for registration of a Company.
Pursuant to Section 15 (2).
Inseri the i
Name of the
Company. VITALAM (MANDLEBERG)
LIMITED
N
e ".'_}""w(fd by
Boote BEdgar & Co.,
53, Spring Gardens,
Manchester, 2,

i
The Solicitors' Law Stntlonery Socisty, Limited ,r,. Ny
191-192 Fleot Street, E.C.4; 3 Bucklersbury, F.G.4; 49 Bodiord Row, W.C. “&*Victori
15 Hanover Strect, W,1; 5. 50 Newhall Street, B{rming,hum. ; 31 Gharles Sfraety Cardi
John Street, Livorpool, 23 28-30 John Dalion Street, Manchester, 2 and 1 %Eid“"m e
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reet, S.\W.1;
i 19 & 21 Noxth
, Glasgow, G2,
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{ay Hero insert:
* A Holiditor of the
* Suprome Court ™
{or an Secolland *a
Solicitor ") engagoed
“*in the formation”

or
*A person nsmed
“in tho Avticles of
‘* Asaneintion 88 o
"Diroctor or
" Sooretary ¥,

Doclared at

of 5%, Opring Yardens, Hachester, 2,

Do solemuly and sincerely doclare that I am (7). & Solicitor of the

Sup_reme Court sngaged in the forma:bionf ‘

of. R

Limited,

And that all the requirements of the Companies Act, 1948, in respect of
matters precedent to the registration of the said Company and inecidental
thereto have been complied with, .And I make this solemn Declaration
conscientiously belioving the same vo be true and by virtue of the provisions

of the Statutory Declarations Act, 1835.

—"

Manchester

—

i
74
the/[“da,y of...February !
i
one thousand nine hundred and sixty- i
‘i
Seven. |
]

Before me,
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Note—Th” " margin is reserved for binding and must not be writtc "across.
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THE STAWMP AGE' 1891

(04 & 55 Vior., CnH. 39)

COMPANY LIMITED RBY SHARES

LIMITED

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

¥OI'E.—The Stamp Duty on the Nominal Capital is Ten Shillings Jor every £100
' or fraotion of £100,

This Statement is to be filed with the Memorandum of Association or other
Document when the Company is registered,

“resented by

. Boote. Bdgar. &..00 e o

53,.Spring Gardens, . . ..
Manchester, 2,
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THE NOMINAL CAPITAL

or

VITALAM (MANDLEBERG)

iy £ 100 , divided into:

100 Shares of £1,

Lin;ited.

each

Shares of.

*Signature. ... JYLI{AS

Description » D LR e i

Dated the /éx' day of Februaxry

1967..

*This Statemont should be signed by. an Officer of the Company, or

by the Solicitor(s) engaged in the formation.

each

267058,

NOTE.-This m-rgin is reserved for binding and must not be written
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@ VITALAM (MANDLEBERG) LIMITED, i

1. The name of the Company is '"VITALAM (MANDLEBERG)
LIMITED",

|

k 2. The registered office of the Company will be situate in
England. -

3, The objects for which the Company is established are :-

(A) To carry on in all or any of their respective branches
all or any of the trades or businesses of manufacturers,
exporters, importers, mixers and merchants of and
dealers in Polyurethane foam, foamed latex, foamed
plastics, natural rubber, synthetic rubber, rubber
latex, rubber compound, plastics, chemicals of
all kinds, leather, artificial leather, wood, glass,
china, metals, minerals of all kinds, natural
fibres, synthetic fibres, natural resins, synthetic
resins and all or any products or goods manufactured
therefrom and therewith, and substances natural or
artificial and whether in the pure state or compounded
having all or any of the properties of such products
or articles,

(B} 'To carry on in all or any of their respective branches
all or any of the trades or businesses of designers,
manufacturers, exporters, importers and merchants
of plant, machinery, tools, appliances and equip-
ment for the making or gaining of all or any of the
beforementioned products or articles and plant,
machinery and tools generally for use in any manu-
facturing or other trade or business. S

f}“"&} R il,, }

(C) To buy, sell, manufacture, manipulate, prepaf"enfor
market, improve, alter, take or let on hire angd’ A
deal in either wholesale or retail or on hire L f@,ﬁﬁ |y

purchase and either through shops or mail or
A f/ ""-7,
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(£)

(G)

(H)

business and whether as principale or agenis mer-

chandise commodities articles and things of all kinds

which can be conveniently dealt with by the Company in

connection with any of its objects and to carry on any

other business (manufacturing or otherwise) which

can be conveniently carried on in connection with

any of the objects of the Company or which may be

calculated directly or indirectly to enhance the value

of or render profitable any other property or rights

for the time being of the Company. 94

To carry on business of manufacturers of, repairers

of, dealers in, factors of, merchants of and agents

for the sale of rubber soles and heels for boots and

shoes, rubber boots, shoes, overshoes, goloshes or

any similar article -or articles, whether manufactured

of india-rubber, gutta percha, leather, canvas, cloth

or any other material, and india-rubber and gutta \
percha goods of every description, parts of ang L
accessories to the same or any part or parts thereof; '
wholesale export and retail buying and selling agents

and commission agents for any of the foregoing or )
otherwise, and any other {rade or business whatsoever j
which can, in the opinion of the Board, be advantageously '
carried on by the Company in connection with or as

ancillary to the general business of the Company.

To carry on any other trade or business which can,

in the opinion of the Board of Directors, be advantageously
carried on by the Company in connection with or as .
ancillary to any of the above businesses or the general a
business of the Company,

To purchase, take on lease or ia exchange, hire or

otherwise acquire and hold.fur any estate or interest
any lands, buildings, easements, rights, privileges,
concessions, patents, patent rignts, licences, secret
processes, machinery, plant, stock-in-trade, and any 3
real or personal property >f any kind necessary or by
convenient for the purposes of or in connection with i

the Company's business or any branch or depariment
thereof,

To erect, coastruct, lay down, enlarge, alter and L
maintain any roads, railways, tramways, sidings, i
bridges, reservoirs, shops, stores, factories, "
buildings, works, plant and machinery necessary or |
convenient for the Company's business, and to contribute 3

to or subsidise the erection, construction and maintenance
of any of the above,

To borrow ov raise or secure the payment of money
for the purposes of or in connection with the Company's
business, and for the purposes of or in connection

with the borrowing or raising of money by the Company
to become a member of any building society.
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(J)

(K)

(L)

(©)

To mortguge and charge the underiaking and all og
any of the real and personal property and asgets,
present or fufure, and all or any of the uncalled
capital for the time being of {he Corapany, and to
I1ssue ar par or at a premium or discount, and for
such consideration and with such rights, powers and
privileges as may be thought fit, debentures or
debenture stock, either permanent or redeemable or
repayable, and collaterally or further to secure any
securitics of the Company by a trust deed or other
assurance,

To make advances to customers and others with or
without security, and upon such terms as the
Company may approve, and to guarantee and secure
by mortgage, debenture bond, covenant, or any form
of charge on any of the Company's property or assets,
the liabilities, obligations and contracts of customers
and others, and the dividends, interest and capital

of the shares, stocks or securities of any company

of or in which this Company is a member or is
otherwise interested,

To recelve money on deposit or loan upon such
terms as the Company may approve, and generally
to act as bankers for customers and others.

To grant pensions, allowances, gratuities and bonuses
to officers or ex-officers, employees or ex-employees
»{ the Company or its predecessors in business or

the “dependents of such persons, and to establish and
support, or to aid in the establishment and support

of, any schools and any educational, scientific,
literary, religious or charitable institutions or trade
societies, whether such institutions or societies be
solely connected with the business carried on by the
Company or its predecessors in business or not,

and to institute and maintain any club or other
establishment or benefit fund or profit-sharing scheme
calculated to advance the interests of the Company

or of the officers of or persons employed by the
Company,

To draw,,:ﬁ make, accepi, endorse,negotiate, discount
arnt execute promissory notes, bills of exchange and
other negotiable instruments.

To invest and deal with the moneys of the Company
not immediately required for the purposes of the
business of the Company in or upon such investments
and in such manner as may from time to time be
determined,

To pay for any property or rights acquired by the
Company either in cash or fully or partly paid-up
shares, with or without preferred or deferred or

3‘
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special rights or resiriclions in respegt of dividend,
repayment of capital, voiing or otherwise, onr Ly any
securities which the Company has power {o issue,

or partly in one mode and partly in another, and _
generally on such terms ag the Company may determine,

(P) To accept payment for any property or rights sold
0. otherwise disposed of or deall with by the
Cc¢mnpany, either in cash, by instalments or otherwise,
or in fully or partly paid-up shares or stock of any
company or corporation, with or without preferred
or deferred or special rights or restrictions in respect
of dividend, repayment of capital, voting or otherwise,
or in debentures or mortgage debentures or debenture
stock, mortgages or other securities of any company or
corporation, or partly in one mode and partly in
another, and generally on such terms as the Company
may determine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so acquired,

(R} To amalgamate with or enter into any partner ship or
arrangement for sharing profits, union of interests,
reciprocal concession or co-operation with any
company, firm or person carrying on or proposing
to carry on any business within the objects of this
Company or which ig capable of being carried on so
as directly or indirectly to benefit this Company, and

"to acquire and hold, sell, deal with or dispose of any
shares, stock or securities of or other interests in
any such company, and to guarantee the contracts or
liabilities of subsgidise or otherwise assist, any such
company.,

(R) To purchase or otherwige acquire, take over and
undertake all or any part of the business, property,
liabilities and transactions of any person, firm or
company carrying on any business which this Company
is authorised to carry on, or the carrying on of which
i3 calculated to benefit this Company or to advance
its interests, or possessed of property suitable for
the purposes of the Company,

(S) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other righis
in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the property
and asgsets for the time being of the Company for such
consideration as the Company may think fit,

(TY To distribute among the members in specie any
property of the Company, or any proceeds of sale
or disposal of any property of the Company, but so
that no distribution amounting to a reduction of capital

bhe made except with the sanction (if any) for the time
being required by law,



4 Vo do all or any of the above things in any part of

the world, and cither as principals, agents, trustees,
contractors or otherwise, and either alone or in
conjuncetion with others, and either by or through
agents, trustees, sub~-contractors or otherwise.

(Vi To do 21l such other things as are incidental or
conducrive to the above objects or any of them.,

And it is hereby declared that the word "company" in
this Clause, except where used in reference to this
Company, shall be deemed to include any partnership or
other body of persons, whether incorporated or not
Incorporated, and whether domiciled or registered in the
United Kingdom or elsewhere, and that the objects
specified in the different paragraphs of this Clause shall
not except where the context expressly so requires, be in
any wise limited or restricted by reference to or inference
from the terms of any other paragraph or the name of the
Company, but may be carried out in as full and ample a
manner and shall be construed in as wide a sense as if
each of the said paragraphs defined the objects of a gseparate,
distinet and independent Company. /

4, The liabilily of the members is limited. v /

5. The share capital of the Company is £100, divided into
100 shares of £1 each and the Company shall have power to
divide the original and any increased capital into several
classes, having attached thereto any preferential, deferred,
qualified or other special rights, privileges, restrictions or
conditions,
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WL, the seweral persons whoge iemes, addresses and
desoripticas are subscribed, are degivous of heing formed
into a Company in pursuance of this Meimorandum nf
Association, and we respectively agree to iake the number
of sharce in the capital of the Company set opposite our

respective names.

NAMES, ADDRESSIES AND DESCRIPTIONS
OF SUBSCRIBERS.

Number of Shareg
taken by each
Subseriber,

O D
it
/%, ﬁmgﬁf e,
DLl

O

fen

¢

DATED this |\ day of FQS‘Q,MMD 1967.

S

WITNESS to the above Signatures :-

M a0 ot
A e Nt

D )
&L
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VITALAM (MANDLEBERG) LIMITED,

PRELIMINARY
1, Subject as hereinafter provided, the regulations contained
in Parts I and II of Table "A'" of the First Schedule to the
Companies Act 1948 (hereinafter called "Table A'"y shall
apply to the Company,

2, Regulations 1, 24, 53, 60, 75, 78, 77, 79, 84, 87 to 97
inclusive, 107 and 108 of Part I and Regulations 4 and 5 of
Part IT of Taidle "A'" shall not apply.

3. In these Articles if not inconsistent with the subject or
context, the words standing in the first column of the table
next hereinafter contained shall bear the meanings set
opposite to them respectively in the second column thereof,

WORDS MEANINGS
The Act The Companies Act, 1948,
The Statutes The Companies Act, 1948, and

every siatutory meodification
or re-enactment thereof for
the time being in force,

The Directors, The Directors for the time being
of the Company.

The Board, The Directors or any of them
acting as the Boaxrd of the
Company.

The Office, The Registered Office for the

time being of the Company.
The Seal, The Common Seal of the Company,

The United Kingdom Great Britain and Northern

oA ]
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Ireland.

Paid up or credited as paid
up,

Puaid up,

Nwridend, Dividend or bonus,

In Writing. Written, or x_fisibly prod,uc‘:ed
by any substitute for wriling,
or partly by one or partly
another,

And the expression 'Secretary'' shall inclnde a temporary
or assistant secretary and any person appointed by the
Board to perform any of the duties of the Secretary.

Words denoting the singular number only shall include the
vlural number also and vice versa.,

Words denoting the masculine gender only shall also
include the feminine gender,

Words denoting persons only shall include corporations,

Save as aforesaid any words or expression definelin the
statutes shall, if not inconsistent with the subject or context
bear the same meanings in these Articles.

SHARES,

4, The shares shall be at the disposal of the Directors, who
may allot, grant options over or otherwise dispose of them to
such persons at such time and on such conditions as they

think proper, subject to the provisions of the next following
Article and to Regulation 2 of Part II of Table "A' and provided
that no shares shall be igsued at a discount, except as
provided by Section 57 of the Act,

5. The Company in General Meeting may direct that any
original shares for the time being unissued and any new
shares from time to time to be created shall, before they

are issued, be offered to the Members or to any class of
Members. If any such direction is given, such ovfer shall be
made by Notice specifving the number of shares offered, and
limiting a time within which the offer if not accepted will be
deemed to be declined and affer the expiration of such time,
cr on the receipt of an intimation from the person to whom
the offer is made that he declines to accept the shares offered,
the Directors may, subject to these Articles, dispose of

the same in such manner as they think most beneficial to

the Company, and the Directors may, in like manner, dispose
of any such new or original shares as aforesaid, which, by
reason of the proportion borne by them to the number of
persons entitled to any such oifer as aforesaid or by reason
of any other difficulty in apportioning the same, cannot in the

opinion of the Directors be conveniently offered in manner
hereinbefore provided,
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6 e Regulation 11 of Part 1 of Table "A" the words "(not
teng o fully paed share)” and "(other than fully paid
sheive ' shall be omitted.

V. In hegulation 15 of Part I of Table "A" the words "except
msefar as may be otherwise agreed between the Company
and any Member in the case of the shares held by him"

S;Lal‘}.l be 1mgerted snmediately after the words "Provided
that™,

8. The proviso to Regulation 32 of Part I of Table "A™
shall be omitted,

GENERAL MEETINGS,.

9. If at any general meeting any votes shall be counted which
sught not to have been counted, or might have been rejected,
the error shall not vitiate the result of the voting unless it

be pointed out at the same meeting, and not in that case unless
it shall, in the opinion of the Chairman of the meeting, be of
sufficient magnitude to vitiate the result of the votling,

PROCELDINGS AT GENERAL MEETINGS,

10, Subject to the provisions of the Act, a resolution in writing
signed by all the Members of the Company entitled to attend
and vote at general Meetings or their duly appointed attorneys
shall be as valid and effectual as if it had been passed at a
meeting of the Members duly convened and held but a reso-
lution so signed shall not be effective to do anything required
by the Act to be done in general meeting or by special or
extraordinary resolution. 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 suflicient
if made by a Director thereof or its duly appointed attorney.

11, A poll may be demanded by the Chairman or by any Member
present in person or by proxy and entitled to vote and Regulation
58 of Part I of Table "A' ghall be construed accordingly.

12, No business shall be transacted at any General Meeting
unless a quorum is present, A quorum shall consist of two
Members present in person or by proxy.

13, All business that is transacted at an Extraordinary General
Meeting shall he deemed special business and all business

that is transacted at an Annual General Meeting shall also be
deemed special business with the exception of sanctioning or
declaring dividends the consideration of the accounts and
balance sheet the ordinary reports of the Directors and
Auditors and sny other documents required to be annexed to

the balance sheet the reappoin‘ment of retiring Auditors the
fixing of the remunerationh of the Auditors and the voting of
remuneration or extra remuneration to the Directors,

14, In the case of an equality of votes either on a show of
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pap e or on o okl the Uhairan sueil have no easting vole
;;175“-";, resol cer which ebell Pave given rige 1o an equality of
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votes shall be deemed 10 Bave sniled.

DIRECTORS.

15, 'The Board of Directors of the Companx shall not he less
than two nor more than sevell. The first Directors o:f the
Company shall be nominated in vwriting by the Subscribers to

the Memorandum of Association,

16, The Directors shall be entitled to such remuneration (if
any) as shall from time to time be determ%ned by the Com~
pany in general meeting. Such remuneratlol-i shall- be deemed
to acerue from day to day, The Directors (including alternate
Directors) shall also be entitled to be paid for their reasonable
travelling, hotel and incidental expenses of attending and
returning from meetings of the Directors or committees of the
Directors or general meetings or otherwise incurred while
engagedon the business of the Company.

17, Any Director who by request performs special services

or goes or resides abroad for any purposes of the Company

may receive such extra remuneration by way of salary,
commission, percentage of profits or otherwise as the Directors
may determine,

18, A Director shall not be required to hold any share in the
Company to qualify him for office.

19, The Company shall not be subject to Section 185 of the
Aect, and accordingly any person may be appointed or elected
as a Director, whatever his age, and no Director shall be
required to vacate hisoffice of Director by reason of his
attaining or having attained the age of 70 years or any other
age,

BORROWING POWERS,

20, The Directors may exercise all the powers of the Com-
pany to borrow money, and to mortgage or charge its
undertaking, property and uncalled capital, or any part
thereof, and to issue debentures, debenture stock, and
other securities whether outright or as security for any debt,
liability or obligation of the Company or of any third party
includings its holding company,

POWERS AND DUTIES OF DIRECTORS,

21, The Board may delegate any of its powers (other than the
powers to borrow and make calls) to Committees consisting
of such Member or Members of its body as it thinks fit,

Any Committee so formed shall, in the exercise of the power
so delegated conform to any Regulations that may be imposed
on it by the Board, The Meetings and proceedings of any

such Committee consgisting of two or more Members shall be

10,

A
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gove;'ned by the provisions of these Ariicles regulating the
Meetings and proceedings of the Directlors, so far as the
same are applicable and are not superseded by any Regulation
made by the Directors under thig Article,

22, ‘No Director or intending Director shall be disqualified
by his office from contracting with the Company, either with
regard to his tenure of any other office or employment under
the Company, (except as regards the office of Auditor), or

as Vendor, Purchaser or otherwise nor shall any such contract,
or any coniract or arrangement entered into by or on behalf

of the Company in which any Director is in any way interested,
either personrally or by virtue of his association with any
other Company, be liable to be avoided, nor shall any
Director so contracting, or being so interested, he liable

to account to the Company for any profit realised by any such
Contract or arrangement by reason of such Director holding
thati office or of the fiduciary relation thereby established,

but the nature of his interest shall be declared by him at the
meeting of the Board at which the question of entering into the
Contract or arrangement is first taken into consideration, if his
interest then exists, or in any other case at the firsi meeting
of the Board after he becomes so interested, Subject to his

so disclosing his interest a Direclor shall be counted for the
purpose of ascertaining a quorum and may vote in respect of
any Contiract made by him with the Company or in respect

of any Contraect or arrangement in which he is so interested,
and if he shall do so his vote shall be counted,

23, A General Notice glven {o the Board by any Director to
the effect that he is 8 Member of or associated with any
specified Company or firm and is {o be regarded a8 interested
in any Contract which may thereafter he made with that
Company or flrm shall be deemed a sufficient declaration of
interest in relation to any Contract so made provided that no
such Notice shall he of effecl unless elther it is given at a
Meeting of the Board or the Director giving it takes
reasonable steps {o sccure that it is brought up and read at
the next Meeting of the Board after it is given,

DISQUALIPICATION OF DIRECTORS,

24, 'The office of Director shall be vaeated if the Direcior;-

(A) Resigns hig office by Notice in writing {o the Company;
or

(B) Beeomes bankrupt or insolvent or compounds with his
Credilors; or

(C) I found lunatic or becomes of unsound mind; or

(D) If he be convicted of an indiciable offence not being

an offence under the Road Traffic Acts.,

25. Subject to the provisions of Section 184 of the Ac_t a
Director of the Company shall not be required to retire from
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office at any Annual General Meeting of the Company,
PROCEEDINGS OF DIRECTORS,

26, The quorum necessary for the transaction of the business
of the Board shall consist of two Directors.

27, A resolution in writing signed by all the Directors for the
time being shall be as effective as a resolution passed at a
meeting of the Directors duly convened and held, and may
consist of several documents in the like form each:signed by
one or more of the Directors, and signature in the case of a
body corporate which is a Director shall be sufficient if made
by a Director thereof or its duly appointed Attorney,

28. (i) Any Director may at any time appoint any person to be
an alternate Director of the Company, and may at any time
remove any alternate Director so appointed by him from office.
An alternate Director so appointed shall not be entitled to
receive any remuneration from the Company. Every person
acting as an alternate Director shall be an officer of the
Company and shall not be deemed to be the Agent of the Director
whom he represents,

(ii) An alternate Director shall (subject to his giving to the
Company an address within the United Kingdom at which
Notices may be served upon him) be entitled to receive
Notices of all meetings of the Board, and to attend and vote as
a Director at any such meeting, at which the Director
appointing is not personally present, and generally to perform
all the functions of hig appointor as a Director in his absence,

(iii) An alternate Director shall ipso facto cease to be
an alternate Director ifhis appoi-’ ~eases for any reason
to be a Director otherwise than by . ~nd being re-elected
at the same meeting,

(iv) All appointments and removals of alternate Directors
shall be effected by writing under the hand ofthe Director
makiig or revoking such appointment left at the Office,

{(v) An alternate Director who is present at a meeting of
the Board shall be counted in the place of the Director whom he
represents for the purpose of ascertaining whether the quorum
required by Article 26 hereof ig present and for this purpose
(and this purpose only} shall be deemed to have been appointed

a Director of the Company pursuant to the same Article hereof
as the Director who he represents,

(vi} Any such alternate Director shall be entitled to act
at all meetings and in alj proceedings in which and on all
occasions when the Director op Directors who appointed him
shall not act himself or themselves and shall have one vote for

each Director whom he represents at such meetings or proceedings.

(yii) An alterngte Director shall be entitled to act at any
meeting or proceeding notwithstanding that one or more of the

12.
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Directors appointing him shall be present so long as at least
one Director who appointed him shall be absent and in that

case he shall act for and represent such absent Director or
Directors.

(viil) A Director may be appointed by and act as an
alternate Director for another Director or Directors and in
the absence of any such Director or Directors shall have an
additional vote for each Director for whom he acts as an
alternate Director,

(ix) Save as aforesaid an alternate Director shall not have
power to act as a Director nor shall he be deemed to be a

Director nor shall he represent himself as a Director of the
Company.

PENSION SCHEMES,

29. The Direcltors may grant retiring pensiors or annuities
or other allowances, including allowances on death, to any
person or to the widow or dependants of any person in respect
of services rendered by him to the Company as Managing
Director, Manager, or in any other executive office or
employment under the Company or indirectly as an executive
officer or employee of any subsidiary company of the Company
or of its holding company (if ‘any) notwithstanding that he may
be or may have been a Director of the Company and may make
payments towards insurances or trusts for such purposes in
respect of such person and may include rights in respect of
such pensions, annuities and allowances in the terms of’
engagement of any such person.

MANAGING DIRECTOR,

30, The Directors may from time to time appoint one or more
of their body to an executive office (including that of Managing
Director, Manager or any other salaried office) for such period
and on such terms as they shall think fit, and, subject to the
terms of any agreement entered into in any particular case,
may revoke such appointment. A Director appointed ’fo.the
office of Managing Director shall (subject to the provisions of
any Contract between himself and the Company) be subject to
the same provisions as o0 removal ag the other Dlrecto_rs of
the Company and if he ceases from any cause to be a Director
he shall ipso facto cease to be a Managing Director.

31, A Managing Director, Manager or other exgcutive officer
as aforesaid shall receive such remuneration (elther_ by way of
salary, commission, participation in profits or pension. Or
otherwise howsoever, whether similar to the foregoing or not)

as the Directors may determine,

T
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No. 900058 -

Company is Limited.

VITALAM (MANDLEBERG) LIMITED

Certificate of Incorporation

¥ FBereby Certify e

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

Given under my hand at London this SEVEWTH DAY OF MARcH

_ ONE' TtousanD Nine HUMORED AND SIXTY SEVEM,

Assistant W Companies.

Certificate }
received by

..............
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No. 9000¢ :\Q‘

o]

The C’ompames AE:‘:, i@é

/ -
Special Resolution

of
VITALAM (MANDLIEDBERG) 1LIMITED,

SOUDAN STREET, MIDDLETON, MANCHESTER.
(Passed the S5th  April 1067)

AT an EXTRAORDINARY GENERAL MEETING of the
above named Company duly convened and held at the registered office
of the Companyon the 5th  April 1967 the following

—~
Resolution was duly passed as a Special Resolution:-

SPIECIAL RESOLUTION

That the provisions of the Memorandum of Association
ol the Company with respect to the objects of the Company
he altered by deleting paragraphs (H) and (I) ol Clause 3
and substituiing therefor the following new paragraph to
he numbered (TT) namely:-

™IT) To borrow or raise or secure the payment of
money, and for those or other purposes
(including in particular bui without prejudice
to the generality of the furegoing as collateral
security for any guarantec given by the Company
or for any obligation of any subsidiary of the
Company for the time being or of any Company
of which the Company is for the time being a
subsidiary or of any other subsidiary of such
Company) to mortgage or charge the under-
taking and all or any part ol the property and
agseis of the Company, bhoth present and futurce,
including any uncalled capiial and to creaile and
issue debenturces and olher sccurities and so
that for the purposes of this Clause "subsidiary"
shall have the meaning ascr 1l ithereto by
Section 154 of the C‘ump'lmo Act 1948, "

=
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No, 900059

COMPANY LIMITED BY SHARE E‘%

¥

Y Memorandum of Aggociation

n

. - RS
: S Qe ], (R N
VITALAM (MANDLEBERG) LIMITED,
® (Amended by Special Resolution passed the 5th April 1967.

1. The name of the Companyis "VITALAM (MANDLEBERG) /
XLIMI‘I'ED".

2. The registered office of the Company will be situate in '/
England,

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

(A) To carry on in all or any of their respective branches
all or any of the frades or businesses of manufacturers,
exporters, importers, mixers and merchants of and

ﬂ dealers in Polyurethane foam, foamed latex, foamed
"'f plastics, natural rubber, synthetic ripber, rubber

latex, rubber compound, plastics, chemicals of

all kinds, leather, artificial leather, wood, glass, Ve
@ china, metals, mineals of all kinds, natural

fibres, synthetic fibres, natural resins, synthetic

regins and all or any products or goods manufactured
therefrom and therewith, and substances natural or
artificial and whether in the pure state or compounded
having all or any of the properties of such products
or articles,

(B) To carry on in all or any of their respective branches
all or any of the trades or businesses of designers, s
manufacturers, exporters, importers and merchants vV
@ of plant, machinery, tools, appliances and equip-
* ment for the making or gaining of all or any of the
beforementioned products or articles and plant,
machinery and tools generally for use in any manu- L/
facturing or other trade or business. A

(C) To buy, sell, manpfacture, manipulate, prepar
{%’é&rs"‘“takérqmewﬁ

market, improve, jgiter, "takerd Het=
deal in either whol}esale dr'retail or-
purchase and eithdr through shog or m
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business and whether as principals or agents mer-

chandise commodities articles and things of all kinds

which can be conveniently dealt with by the Company in

connection with any of its objects and to carry on any /
other busginess (manufacturing or otherwise) which can - 9
be conveniently carried on in connection with any of the

objects of the Company or which may be calculated ,

directly or indirectly to enhance the value of or render

profitable any other property or rights for the time being

of the Company.

(D) To carry on business of manufacturers of, repairers -
of, dealers in, factors of, merchants of and agents
for the sale of rubber soles and heels for boots and ( ;
shoes, rubber boots, shoes, overshoes, goloshes or
any similar article or articles, whether manufactured '//
of india-rubber, gutta percha, leather, canvas, cloth .
or any other material, and india-rubber and gutta .
percha goods of every description, parts of and
accessories to the same or any part or parts thereof:
wholesale export and retail buying and selling agents
and commission agents for any of the foregoing or
otherwise, and any other trade or business whatsoever
which can, in the opinion of the Board, be advantageously ‘
carried on by the Company in connection with or as
ancillary to the general business of the Company.

(E) To carry on any other trade or business which can, ~ i
in the opinion of the Board of Directors, be advantageously
carried on by the Company in connection with or as ;
ancillary to any of the above businesses or the general |
business of the Company. :

(F) To purchase, take on lease or in exchange, hire or ;
otherwise acquire and hold for any estate or interest i
any lands, buildings, easements, rights, privileges, ) ;
concegsions, patents, patent rights, licences, secret ‘/ G
processes, machinery, plant, stock-in-trade, and any b
real or personal property of any kind necessary or
convenient for the purposes of or in connection with
the Company's business or any branch or department
thereof,

(G) To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings,
bridges, reservoirsg, shops, stores, factories,
buildings, works, plant and machinery necessary or \/
convenient for the Company's business, and to contribute ﬂ
to or subsidise the erection, construction and maintenance '
of any of the above. :
¥ -

* (H) To borrow or raise or secure the payment of money, and ‘
for those or other purposes (including in particular but ;

* Sub clause (H) was adopted by Special Resolution passed on
the 5th April 1967 in the place of the former sub clauseS(H)gzwAd (I)
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without prejudice to the generality of the foré'going as
collateral sécurity for any guarantee given by the
Company or for any obligation of any subsidiary of the
Company for the time being or of any Company of
which the Company is for the time being a subsidiary
or of any other subsidiary of such Company) to mortgage -
or charge the undertaking and all or any part of the g
property and assets of the Company, hoth present
and future, including any uncalled capital and to create
and issue debentures and other securities and so that
for the purposes of this Clause "subsidiary" shall have

- the meaning ascribed thereto by Section 154 of the
Companies Act 1948, ’

of the real and personal property and assets,
pM‘ and all or any of the uncalled
capital for 1 ime being of the Company, and to

| issue at par or at a premium or discount, and for such
consideration and with such~wights, powers and privileges é

. as may bea thought fit, debentures on._debenture stock, :
either permanent or redeemable or repayahle, and g

~eollaterally or further to secure any securities o

Crhoas = 3. vy e C-t—-O0 -0 -0 P-8-08198 8108
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(J)  To make advances to customers and others with or
without security, and upon such terms as the
Company may approve, and to guarantee and secure
by morigage, debenture bond, covenant, or any form
of charge on any of the Company's property or assets, ‘/
- the liabilities, obligations and contracts of customers
and others, and the dividends, interest and capital
of the shares, stocks or securities of any company
of or in which this Company is a member or is
otherwise interested.

4 (K) To receive money on deposit or loan upon such l/
terms asg the Company may approve, and generally
to act as bankers for customers and others,

(L) To grant pensions, allowances, gratuities and bonuses
to officers or ex-officers, employees or ex-employees
of the Company or its predecessors in business or :
the dependents of such persons, and fo establish and /
support, or to aid in the establishment and support
of, any schools and any educational, scientific,
. literary, religious or charitable institutions or trade
) societies, whether such institutions or societies be
: golely connected with the business carried on by the
Company or its predecessors in business or not,
and to institute and maintain any club or other
establishment or benefit fund or profit-sharing scheme
caleulated to advance the interests of the Company
or of the officers of or persons employed by th

Company. :
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(M)

(M)

(O)

(P)

(Q)

(R)

(8)

To draw, make, accept, erdorse, negotiate, discount
and execute promissn,y notes, bills of exchange andg
other negotiable instruments.

To invest and deal with the moneys of the Company

e
et

&

not inmimediately required for the purposes of the \/

business of the Company in or upon such investments
and in such manner as may from time to time be
determined.

To pay for any property or rights acquired b.y the
Company either in cash or fully or partly paid-up
shares, with or withoui preferred or deferred or

special rights or restrictions in respect of div_ig!gnd, \/}

repayment of capital, voting or otherwise, or by any
securities which the Company has power io issue,

or partly in one mode and partly in another, and
generally on such terms as the Company may determine,

To accept payment for any property or rights sold

or otherwise disposed of or deali with by the
Company, either in cash, by instalments or otherwise,
or in fully or parily paid-up shares or stock of any

" company or corpovaiion, with or without preferred

or deferred or spzcial rights or restrictions in respect
of dividend, repayment of capital, voting or otherwise,
or in debentures or mortgage debentures or debenture
stock, mortgages or other securities of any company or
corporation, or partly in one mode and partly in
another, and generally on such terms as the Company
may determine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so acquired,.

To amalgamate with or enter into any partnership or
arrangement for sharing profits, union of interests,
reciprocal concession or co-operation with any. |
company, firm or person carrying on or proposing
to carry on any business within the objects of this
Company or which is capable of being carried on so
as directly or indirectly to benefit this Company, and
to acquire and hold, sell, deal with or dispose of any
shares, stock or securities of or other interests in
any such company, and to guarantee the contracts or

liabilities of, subsidise or otherwise assist, any such
company.

To purchase or otherwise acquire, take over and
undertake all or any part of the business, property,
liabilities and transactions of any person, firm or
company carrying on any business which this Company
is authorised to carry on, or the carrying on of which
is calculated to benefit this Company or to advance

its interests, or possessed of property suitable for
the purposes of the Company.

To sell, improve, manage, develop, turn to account,

~
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exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights

in. or over, and in any other manner deal with or e

dispose of the undertaking and all or any of the property
and assets for the time being of the Company for such
consideration as the Company may think fit.

(TY To distribute among the members in specie any
property of the Company, or any proceeds of sale
or disposal of any property of the Company, but so l/
that no distribution amounting to a reduction of capital
be made except with the sanction (if any) for the time
being required by law,

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

(V) To do all such other things as are incidental or con- /
ducive to the above objects or any of them.

And it is hereby declared that the word "company" in this
Clause, except where used in reference to this Company,
shall be deemed to include any partnership or other hody of
persons, whether incorporated or not incorporated, and
whether domiciled or registered in the United Kingdom or /
elsewhere, and thai the objects specified in the different %
paragraphs of this Clause shall not except where the context
expressly so requires, be in any wise limited or restricted
by reference to or inference from the terms of any other
paragraph or the name of the Company, but may be carried
out in as full and ample a manner and shall be construed in as
wide a sense as if each of the said paragraphs defined the objects
of a separate, distinct and independent Company., /

4, The liability of the members is limited.

5. The share capital of the Company is £100, divided into 100
shares of £1 each and the Company shall have power to divide /
the original and any increased capital into several classes,

having attached thereto any preferential, deferred, qualified

or other speciel rights, privileges, restrictions or conditions,

- -
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990059 //K/ Form No. 26a

E STAMP ACT,

(b4 & 55 Vict., Cir. 39)

Number of
Company {~

! oF

LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, ns amended by Section 7°
tho Finance Act, 1899, by Section 39 of tho Finance Act, 19;0, and
Section 41 of the Finance Act, 1933,

NOTB.—The Stamp duty on an increase of Nominal Capital is Ten Shillings for ¢
every £100 or fraction of £100,

his Statement Is to be filed with the Notice of Increase which must be filed
~ pursuant to Sectlon 63 (1) of the Companies Act, 1948, If not so filed within
I5 days after the passing of the Resolution by which the Capital is Increased,
Interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution Is also payable. (Scctlon 5 of the Revenya Act, 1903.)

T  [REGETERED

Presented by

& JUL 1947
~B00%e Bdgar & Cou,
2%, Spring Sardems, & .
Menchester, 2, | s
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The Sollcltors' Law Stationery Society, Limiteq, é‘\

191192 ¥leot Street, B.C4; 3 Bucklersbury, E.C.4; 49 Redford Row, W.C.1; 6 Vicioria éan:ﬁs'gs.\\'.l; )
15 Hanaver Street, W, 1 55.59 Newhall Street, Birmingham, 3 ; 31 Ghurles Street, Cardinr; 19 &'21 Noxth ,ﬁ: 2 7
John Street, Liverpool,2;  28-30 John Daiton Street, Manchester, 2; 157 Hope Street, Glasgow® (2, ° ke

PRINTERS AND PUBLISHERS OF COMPANIES' DBOOKS AND FORMS




THE NOMINAL CAPITAL

or

VITALAM (MANDLEBERG) Limited

has by a Resolution of the Company dated

2%pd_dumne 196..7. been increased by
the addition thereto of the sum of £.24:990

divided into :—

Shares of- each

/. beyond the registered Capital of s

S’i{ﬂmturl}m,“ e ..,-gﬂ/m% a

. Secretar
(State whether Director or Seerelary)—m. —m - vary .

[

' Daied the.. . 2080 . . dayof.. June 196 T .

24,900 Shares of.... & each

Noté —This maréin is reserved for binding and must not be written across

&

Y
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FEE G3ED '.694.55 .

L ol
£196-425
‘{umber of } _,(?00059h Al COM PAI\; l:‘so !
Jompany RE "ISTR‘.&TTON,

Pursuant to section 63

L fmm the [

Name
Lo ke « VITALAM (MANDLEBERG)
:' Tompany N e e e AR /
| | LIMITED '
Y Notx.—This Notico and a printed copy of the Resolution authorising the inerease must be

filed within 16 days ofter the pnssing of tho Resolution, If dofault is made the
Compnny and ovory officer in defanlt is liablg_to .default fine (seo. 63 (hof tho Act),

; |
ftico 1n addition toﬁhl Roard Jof Trade

b

Buty paalfl gl L9 hereaso of Capliel.

A filing fec of Bs. is pryablo on this N
Rogistration Fees (if any) and tho Capital
(See Twelfth Sohedulo to the Act).

Fresented by
Boote Edgar & Cc,,

Manchester, 2.

e oy o i o A UEmAS G oton e momeaimamaam - 3 aad R T
pesmhahamatre._

The Solicitors' Law Stationery Society, Limlited
1601.192 Fleet Street, .G.4; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.G.1; & Victorla Street, S,W.13
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o TIE REGISTRAR OF COMPANIES,

~Vitalari (Mandleborg) ... Limited, hereby gives you notice, pursuant to I £
l.".‘%"g;“:;'{f; Section 63 of the Companies Act, 1948, that by an*....Qrdinary.. . .
ordinary”, or . . ” .
Special™  Resolution of the Company dated the.... f?3-"'d day of. Jdune 1967 } i
the Nominal Oapitial of the Company has been increased by the addition thereto of .
the sum of £.24,990 .wbOyONA the Registered Capital :
of £1,90 . o
o ‘ 5 2y - [
The additional Capital is divided as follows 1 g ?‘-,,;:
B ] dey
= T
Number of Shares Olass of Share Ngﬂfjﬁ ‘é?ll;l‘,;nt :g y **\
24.,900 Ordinary £1 b
| ) L %3 J
) The Conditions (e.g., voting rights, dividend rights, winding-up rights, étc.)_'
- Y C . - 5
e

subject to which the new shares have beon, or are to be, issued are as follows i— -

L

Note.—This margin is resérved for binding and inust not be
TR ey

ranking pari passu in all respects with the exigting o : :
Ordinary Shares of the Company !

. N oy ol

\“";;\

\

®

\ ** If auy of tho new shares aro Preferonce Shares atale whether they are redecmablo or not. 4‘«;‘:"»

Signature.... %—cﬁ/ ,,,,, N

e ' s

: 0

Stale whether Dircolor 5

or Secrclary 3

o &
Dated the, . .. _ ‘)10 oy of.. Ut

] o.Bacretary ‘ e ‘ { %
{
i
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OOMPANY LIMITED BY SHARES O

Grhinaty Resolution

- of ~

VITALAM (MANDLEBERG) LIMITED,

@ \ (Passed Friday the 23rd June, 1967)

AT an EXTRAORDINARY GENERAL MEETING of the above-
named Company, duly convened and held at the Registered Office .
of the Company on the 23rd day of June 1967, the following
RESOLUTION was duly passed as an ORDINARY RESOLUTION:-

ORDINARY RESOLUTION

Phat the Capital of the Company be increased to £25, 000
’ -/
by the creation of 24, 900 Ordinary Shares of £1 each

ranking pari passu in a'l respects with the existing Ordinary

" Shares of the Company"
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THE COMPAMIES ACTS 1948 AND 1967.
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COMPANY LIMITED BY SHARES

G et e B

SPRECIAL RESOLUTION OF
o

VITATLAM (NMAWDLEBERG) LIMITED.

Passed the 30th.April 1969.

e e s o b0 e

<% an Extraordinary General M eeting of the above nemed
rompeny duly convened and held at the company's offices
:n Seaford Road. Pendleton. gsalford 6. Lancs. on the
A0th.April 1969 the following Resolution was duly passed
mgs a Special Resolution:- '

SPECTAL RESOLUTION

That the Articles of Association of the Company
we altered in the following respectis:-

i) By the deletion of Clause 15 and the substitution

N

"15(a) The pumber of Dlrectors shall not be less
than two nor more than. twelve"

{ii) By the adoption of the following Clause to be

numbered 15(b):-

and from time to time,to appoing any person to e

a Director,either to £411 a casuel vacancy Or as an

addition to the existing Directors, but ¢b thet

the total number of Directors shall not at any time

exceed lhe numbsr fixed in accordance with theae
Regulations” ‘

A,Tonge . (

Chairyuman.

therefor of the following Clause to be numbered 15(a):-

N
4

n15(b) The Directors shall have power at any time,'\t)

i
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COMPANY LIMITED BY SHARES . ‘

SPECIAL RESOLUTION
of

VITALAM (MANDLEBERG) LIMITED

Passed on the 20th day of January, 1970,

L=

AT an EXTRAORDINARY GENERAL MBETING of the above named Company, duly
convened, and held on the 20th day of January, 1970, the following

Resolution was duly passed, as a SPECIAL RESOLULION:-

SPECIAL RESOLUTION

"That with the consent of the Board of Trade
the name of thie Company be changed to 'VITALAM ,J/"
LIMITED®."

A. TONGE

Chairman

.
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CERTIFICATE OF INCORPORATION

h.

ON CHANGE OF NAME

w4

No. BOV
%

VITATAM  (FANDIEPIRG)  TEIELTED

5B [ hereby certify that

having by special resolution and with the approval of the Board of Trade changed its
name, is now incorporated under the name of

VITALAN LIMITED

S

Given under my hand at London the 5th  FEBRUARY, 1470

(F. L. KNIGHT)
Assistant Registrar of Companies

oy

€172 2



The Companies Acls 1948 - 1967

- COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- of -

VITALAM LIMITED

(As altered by Special Resolution up to the
1st January 1973)

' PRELIMINARY.

i t. Subject as hereinafter provided, the rzgulations contained in
; Parts I and II of Table "A" of the First Schedule to the Companies

e i Act 1948 (hereinafter called "Table A") shall apply to the Company.
S ' . :
4. -2. - Regulations 1, 24, 53, 60, 75, 76, 77, 79, 84, 87 to 97 inclusive,
: 107 and 108 &f Part I and Regulations 4 and 5 of Part II of Table
A o MA" shall not apply.

i_ ' :i 3.  In these Articles if not inconsistent with the subject of context,

the words standing in the first column of the table next hereinafter
 contained shall bear the meanings set opposite to them respectively
in the second column thereof.

Xz g e

WORDS MEANINGS

§ .
f§ The Act The Companies Act, 1948
}}' The Statutes The Companies Act, 1948 and every

statutory modification or re-enactment °
thereof for the time being in force

N

j

K

(} The Direcctors The Directors for the time being of

'f the Company

w Y The Board The Directors or uny of them acting as

! &? the Board of fthe Company

. y
p The Office The Riegistered Office for the time J#y
; aeine of the Compuny £¢f’

" , )

; ISTI T amed o1 -e the Comran; Lf

\
i
o fh‘ﬂ Tk L ¥y » - o - »5
1 L
3
,

T ZONPANIE et (ATION -,
; 39 JANIYIS

R i
gy e
F;J-Mf““plf

a .
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Payd up, atd up or eredited as vand
up,

Dividend, Dividend or bonus.,

In Writing

or partly by one or partly
another,

And the cxpression "Scerelary' shall include a temporary

or assistanl secretary and any person appointed by the
Board to perform any of the dulies of the Secretary,

Words denoting the singular number only shall include the

plural number also and vice versa,

Words denoting the masculine gender only shall also
include the feminine gender

Words denoting persons only shatl include corporations,

Save as aforesaid any words or expression defined in the
statutes shall, if not inconsistent wilth the subject or context
bear the same meanings in these Articies,

SHARES.

4, The shares shall be at the disposal of the Directors, who
may allot, grant oplions over or otherwise dispose of them to
such persons at such time and on such conditions as they
think proper, subject to lthe provisions of the next following

- Article and to Regulation 2 of Parl 1I of Table "A" and provided

that no shares shall be issued at a discouni, excepti as
provided by Seclion 57 of the Act,

5. The Company in CGeneral Mceeling may direct that any
original shares for the time being unissued and any new
shares from time to time Lo be ereated shall, before they
are issued, be offered to the Members or to any class of
Members, If any such direction is given, such offer shall be
made by Notice specifying the number of shares offered, and
limiting a time within which the ofter iF not acceepted will be
deemed to be declined and alter (e expiration of such time,
or on the receipt of an inlimation {rom the porson to whor

the offer is made thal he declines to avcept the shores offered,
the Dircctors may, subtect nthene Arbeles, duspose of

the same in such manner as they thak moest benefieaal o .
the Company, and (he Dirvectors may, ia like manner, dispose
of any such new or original shares as uforesaid, which, by
reason of the proportion borne by them to the number of
persons entitled to any such olfer ay aforesaid or by reason

of any other difficully in apportioning the same, eanuot in the
opinion of the Directors be ronvenicotly offered wm mannep

hereinbefore provided.

Written, or vasibly produced
by auny substitute [ox writing,
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6. In Regulation 11 of Part I of Table "A' the words "(not
being a fully paid share)'" and "(other than fully paid
shares') shall be omitted.

- 7. In Reguiation 15 of Part I of Table "A' the words "except -

-ingofar as may be otherwise agreed belween the Company Cos

and any Member in the case of the shares held by him" ; o
shail be .inserted imrediately after the words "Provided ’

that'', L Lt

sha_'tl bhe omitted,

L9, If at any general meeting any votes shall be counted which
. ought not to have been counted, or might have been rejected,

'sha.ll be'as valid and effectual as if it had been passed at a
: 'neetmg of the Members duly convened and held but a reso- -
' lution so signed shall not be effective to do anything required |
by the Act to be done in general meeting or by special or J
- "extraordinary resolution. Any such resolution may consist of

8, The proviso to Regulation 32 of Part I of Table "A"

GENERAL MEETINGS,

5
3

the error shall not vitiate the result of the voting unless it
be pointed out at the same meeting, and not in that case unless

- it shall, in the opinion of the Chairman of the meeting, be of
- . sufficient magnitude to vitiate the result of the voting.

PROCEEDINGS AT GENERAL MEETINGS.

h_‘llf)“ vSﬁbject to the provisions of the Act, a resolution in writing '
_signed by all the Members of the Company entitled to attend -

‘and vote at general Meetings or their duly appointed attorneys

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 2 Director thereof or its duly appointed attorney.

11, A poll may be demanded by the Chairman or by any Member .
present in person or by proxy and entitled to vote and Regulation
58 of Part I of Table "4 " shall be rovptrued accordingly,

%]

. Ne bueiness sbeve b touisacted o oy Genexzl Meeling

o o
) wlesa s quorum i es. Y gquorwe hali consist of {wo
Iemdrs present ar Y LI :
Q&w., 'uf?, AL Vansimere i L :::a-.-"m,‘; : I*:I:if..& 20y & i
R A T B A bpulii. Coake A ans
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hunds ur on o poll the Chairman shall have no casting vote and a
resolution which shall have given rise to an equaxity of votes shall
bée deemed to have Failed.

15¢a)

15{n)

La.

17.

18.

19.

20.

21.

DIRECTCRS.

The numbet of Directors shall not be leéss than two nor more
than twelve

The Directors shall have power at any time and from time to
Time, to appeinr any person to be a Director, either to fill a
vazual vecuncy or as an addition to the existing Dirvectors,

but 8o that the total number of Directors shall not at any time
exceed the number fixed in accordance with these Regulations.

The Directors shall be entitled to such remuneration (if any)

as shall from time to time be determined by the Company in general
meeting., Such remuneration shall De deemed to accrue from

day to day. The Directors (including alternate Directors) shall
also e entitled to be paid for their reasonable travelling, hotel
and incidental expenses of attending and returning from meetings
of the Directors or committees of the Directors or general meetings
or otherwise incurred while engaged on the business of the Company.

Any Director who by reguest performs special services or gees or
resides abroad for any purposes of the Company may receive such
extra remuneration by way of salary, commission, percentage

of prafits or otherwise as the Directors may determine.

A Dircctor shall not he required to hold any share in the Company
to quelify him for office.

The Company shall notl be subject to Section L85 of the Act, and
accordingly any person may be appointed or elected as a DVirector
whatever his age, and no Director shall be required to vacate his
of{ice of Director by reason of his attaining or having attained
the agte of 70 years or any other age.

BORXOWING POWERS.

The Directors may exercise all the powers of the Company to borrow -
money, and to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof, and to issue debentures,
debenture stock, and other securities. whether outright or as
security for any debt, liability or obligation of the Company or
of any third party including its holding company.

POWERS AND DUTIES OF DIRECTORS.

s

The Board may delegate any of its powers (other than

the powers to borrow and make calls) to Committees consisting
of such Member or Members of its body as it thinks fit.

Any Committee so formed shall, in the exercise of the power
so delegated conform to any Regulations that may be imposed
on it by the Board, The Meetings and proceedings of any
such Committee consis!ing of two or more Members shall be
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governed by the provisions of these Articles regulating the
Meetings and procecedings of the Directors, so far as the

same are applicable and are not superseded by any Regulation
made by the Directors under this Article.

22 No Directer or intending Director shall he disqualified
by his office from contraciing with the Company, either with
regard to his tenure of any other office or employment under
the Company, (except as regards the office of Auditor), or
as Vendor, Purchaser or otherwise nor shall zny such contract,
or any contract or arrangement cntered into by or on behalf
of vhe Cormpany in which any Director is in any way interested,
erther personally or by virtue of his association with any
other Company, be hable to be avoided, nor shall any ~
Director so contracting, or being so interested, be liable
to account to the Company for any profit realised by any such
Contract or arrangement by reason of such Director holding
that office or of the fiduciary relation thereby established,
but the nature of his interest shall be declared by him at the
meeting of the Board at which the question of entering into the

-Contract or arrangement is first taken into consideration, if his
interest then exists, or in any other case at the first meeting
of the Board after he becomes so interested. Subject to his
so disclosing his interest a Director shall be counted for the
purpose of ascertaining a quorum and may vote in respect of
any Contract made by him. with the Company or in respect

 of any Contract or arrangement in which he is so intere sted,

" and if he shall do so his vote shall be counted.

- 93, A General Notice given to the Board by any Director to

. the effect that he is a Member of or associated with any
specified Company or firm and is to be regarded as interested
in any Contract which may thereafter be made with that
Company or firm shall be deemed a sufficient declaration of
interest in relation to any Contract so made provided that no
such Notice shall be of effect unless either it is given at a
Meeting of the Board or the Director giving it takes
reasonable steps to secure that it is brought up and read at
the next Meeting of the Board after it is given,

DISQUALIFICATION OF DIRECTORS,

24, The office of Director shall be vacated if the Director:-

(A) Resigns his office by Notice in writing to the Company;
or
(B) Becormes bankrupt or insolvent or compounds with his .

Creditors; or
(C) Is found lunatic or becomes of unsound mind; or

(D) If he he convicted of an indictable offence not being
an offence under the Road Traffic Acts,

25, Subject to the provisions of Seciion 184 of the Act a
Director of the Company shall not be required to retire from

1
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office at any Annual General Meeting of the Gompany.
PROCEEDINGS Of DIRECTORS,

26, The quorum necessary for the transaciion of the business
of the Board shall consist of two Directors.

27, A resolution in writing signed by all the Directors for the

time being shall be as effeclive as a resoluiion passec at a

meeting of the Directors duly convened and held, and may

consist of several documents in the like form each signed by

one or more of the Directors, and signature in the cage of a 3
body corporate which is a Director chall be sufficient if made
by a Director thereof or its duly appointed Attorney.

28, (i) Any Director may at any time appoint any person to be 5
an alternate Director of the Company, and may at any time
remove any aliernate Director so appointed by kim from office,
An alternate Director S0 appointed ghall not he entitled to
receive any remuneration from the Company. Lvery persoi
acting as an alternate Director shall be an officer of the
Company and shall not be deemed to be the Agent of the Director

whom he represents.

(ii) An alternate Director shall (subject to his giving to the
Company an address within the United Kingdom at which
Notices may be served upon him) be entitled to receive
Notices of all meetings of the Board, and to attend and vote as
a Director at any such meeling, at which the Director
appointing is not personally present, and generally to perform
all the functions of his appointor as a Director in his absence,

(iii) An alternate Director shall ipso facto cease to be
an alternate Director if his appointor ceases for any reason .
to be a Director otherwise than by retiring and being re-elected

at the same meeting,

(iv) All appointments and removals of alternate Direciors
shall be effected by writing under the hand of the Director
making or revoking such appointment left at the Office.

v) An alternate Director who is present at a meeting of
the Board shall be counted in the place of the Direcior whom he
represents for the purposc of ascertaining whether the quorum
required by Article 26 hereof is present and for this purpose
(and this purpose only) shall be deemed to have been appointed
5 Director of the Compamny pursuani to the same Article hereof

as the Director who he represents,
(vi) Any such alternate Director shall be entitled 1o act

at all meetings and in all proceedings in which and on all

occagions when the Director or Directors who appeinted him

shall not act himself or themselves and shall have one vote for

each Director whom he represents at such meetings or proceedings.

(vii) An alternate Director shall be entitled to aci at any
meeting or proceeding notwithstanding that one or more of the

12, " .
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Direc.ors appointing hiza shall be present so long as at least
one Director who appointed him shall be absent and in that

case he shall act for and represent such absent Director or
Dix rctors.

(viii) A Director may be appointed by and act as an
alternate Director for another Director or Directors and in
the absence of any such Direcisr or Directors shall have an

additional vote for each Director for whom he acts as an
alternate Darector.

(ix) save as aforesaid an alternate Director shall not have
power to act as a Director nor shall he be deemed to he a

Director nor shall he represent himself as a Director of the
Company,

PENSION SCHEMES,
29, The Directors may grant retiring pensions or annuities

or other allowances, including allowances on death, to any
person or to the widow nr dependants of any person in respect

- of services rendered by him to the Company ag Managing

Director, Manager, or in any other executive office or
‘employment under the Company or indirectly as an executive
officer or employee of any subridiary company of the Company
or of its holding company (if any) notwithstanding that he may
be or.may have been a Director of the Company and may make
payments W wards insurances or trusts for such purposes in
respect of such person and may include rights in respect of
such pensions, annuities and allowances in the terms of
engagement of any such person.

MANAGING DIRECTOR,

.30, The Directors may from time to time appoint one or more

of their body to an executive office (including that of Managing
Director, Manager or any other salaried office) for such period
and on such terms as they shall think fit, and, subject to the
terms of any agreement entered into in-any particular case,
may revoke such appointment, A Director appointed to the
office of Managing Director shall (subject to the provisions of
any Contract between himself and the Company) be subject to
the same provisions as to removal as the other Directors of
the Company and if he ceases from any cause o be a Director
he shall ipso facto cease to be a Managing Director,

31, A Managing Director, Manager or other executive officer
as aforesaid shall receive such remuneration (either by way of
salary, commission, participation in profits or pension, or
otherwise howswvever, whether similar to the foregoing or not)
ag the Directors may determine.

Vi
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CHASTERED ACCOUNTANTS

H. Ay CARTER, ¥ CiAs “//(I- ’46'{ %fﬂﬂ!-j

K. J. WHITTLES, P\C-A.

LR Scitorsfbotd

HD1 2EX

TELEPHONE NOS, 20456 {2 LINES)

26th 1Tarch 1982

. "he 3ecretary,

e tion Tice Gompany Limited, — ¢ 7/ 661
Soudmn 3Street, '
liiddleton,

i.anchester.

Dear 3ir,

We hereby resign as Auditors of the Companies listed below,
beins the dormznt subsidiary Companies of the Jritish Tita Group.
e confirm that thers are no circumstances connected with thess
resignations which we consider should be brought to the notice of
the members or crediters of tle Companies concerned.

robilier Surope Limited /82433
irnuest Chemicals Linited 630 4LEE

ato ; Limited &07/53 -
snort Service Limited 566378 7
ta Develormments Limited §3078&(
sles) Limited 944377

Dare (iianchester) Limited s5%03/S

J & 7. Jay (1981) Limited 25 678
Syringeot Dimited B¢ o 7US

L
11

-
&Sy

afe 3talybridge Rubber Company Limited 3/3 3¢

3. Stringer & Co. Limited 4972 8473
Pebro (3radford) Limited §9A §F7Z
The Tale Rubber Co. Limited ¢3622¢
vitacom Limited S356G 377

Titafoam Limited 9o/ 252

o s

o Joseph inderson % 3ons Limited 5E5ISE
Letacom Limited - jo7h 07§ -
. Trecision Rubber Products (Denton) Limited sY032p
Vitgafoam 3Sradford Limited §2037F
Titafoar Scotland Limited Se 1ups
Vitafoam Jraystone Limited 793 4i&
Vitahyd Limited ro3f 222 -
Titalam Limited go0g5g
Titaluxan Limited 3394 s0¢
Titaluxe Limited = o f26
A Y Frdston A4 .g,{_-y.,;ut_.-x..k—q,'m.\ COrdoit s A2r o ey H R A EE SO EEIS AN L MR st pial - ~t
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Vitaluxe Wraystone Limited 7609/7
Vitamol Limited 285257

Vitamol (Clyde) Limited S< z2g52//
Vitamol Precision Limited 3o 0@
Vitapol Limited (ub £67

Liobilier Furniture Limited 275 42§
Vitesta Limited &80 829

W T Woble & Sons Limited /{Zr;’é??

Mail Traders Limited 6(5~% 79

Mellalien & Bailsy & Co. Limited 73X 577
Hughes Haulage (Llanelli) Limited gz 402
Vitasole Limited @£§ £09

" Yours faithfully, -

e

¢. COMWELLY & CO.
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No 900059 YITALAM LIMITED

,

SPECIAL HESOLUTION
passed on 20 ppril 1983

:iythe annual General Meeting of the above mentioned company
duly convened and held at Middleton, Manchester on Friday 2¢

april 1983 the following resolution was passed as 2 special
Resolution:

SPECIAL RESOLUTION

ol THAT pursuant to the provisions of
gection 12 of the Companies Act 1981
+he aulitors be not re-appointed.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

VITALAM LIMITED
(Registered in London - No. 900059)

At an Extraordinary General Meeting of the Company duly convened

and held on Menday, 29+th June, 1987 the following resolution was
passed as a Special Resolution

SPECIAL RESOLUTION

to vVITA INDUSTRIAL POLYMERS LIMITED. , “W”?*a
a1/ STy,
e
=5 SULIET 37
é;?:-.h‘,’i‘
Ty
RN A I

> ) w\‘“*-‘r:-.—.ﬁ-wsfx’f *,

{re0 s

611307

._...-_._...-.........-.-..--..-—-n-—-n-—--—-—-—-n-—-—-———-..-..—._-.....__._-.._—-_-...-...-...—-._—-_-_-._———-o—-—m——-—-—-———-—-.—-——-—--.——.

L hereby certify this to be a true Photographic copy of the
Document sof which it purports to be a copy.

#

.......... ace.... Bfele]




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 900059

| hereby certify that

VITALAM LIMITED

having by special resolution changed its name,

is now incorporated under the name of

VITA INDUSTRIAL POLYMERS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 21 JULY 1987

¥ - tyre
! ¢ Ho ﬂ o LT i x/
¥
oo en a Aoony A e
Noaeos AL v Lx..Y

an authorised officer

HCO00EB



COMPANIES FORM No. 123

Motice of increase
in nominal capital

Please da not Pursuant to section 123 of the Companies Act 1985
write in
this margin

To the Registrar of Companies For official use  Company number
Plaase complete Address overleaf e S
legibly, preferably ( ) | . Qoonsq
in black type, of b o b oo ok

told block lettering  Name of company

* Vita TudusTli A PorymefRs —t M TS DD

4 insert full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
x,

dated A pecembee 987 the nominal capital of the company has been

increased by £ AS,000 ____beyond the registered capital of g 2R.900

§ the copy must be
printed ot fnsome A copy of the resolution authorising the increase is attached.5
otherarm approved
by the registrar The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are 10 be issued are as follow:
r

Paes Pass o e u‘-\\-«;\-c‘ &\ ¥,

Please tick here if
continued overleaf

% Insert
Director,
Secretary.
Administratar, . . .
* Administative Signed e Designation¥ Sﬂc.n—ﬂro.;-..‘ Date §7% M \
Receiver or s "'13 M\ a 88’
Receiver
{Scotland) a5 - LN
opriate | P
approp! Presentor’s name address and For official Use
reference (if any): General Section
G-ro-me gw—d?u\-‘

EH"\}:“I?L. L' N o [ 'S

Soupaw ST,

MoppLETIN  Maw 2D4

Ah ..l a bar.
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No. of Company : 900059

The Companies Act 1985
COMPANY LIMITED BY SHARES

SPECIAYL RESOLUTION
oF

VITA INDUSTRIAL POLYMERS LIMITED

At an Extraordinary General Meeting of the above-named Company,
duly convened and held at the Registered Office on +the 9+th day
of December 1987, the following Resolution was passed: - ‘

THAT, pursuant to Article 79, the Company be authorised to
horrow money, f£rom British Vita PLC only, ‘to an amount which,
either separately or when added to other external Group
borrowings, would cause the aggregate amount borrowed to exceed
the Nominal Share Capital of the Company.




No. of Company : 900059

The Companies Act 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

VITA INDUSTRIAL POLYMERS LIMITED

At an Extraordinary General Meeting of the above-named Company,
duly convened and held at the Registered Office on the 9th day
of December 1987, the following Resolution was passed:-

THAT, pursuant to Article 79, the Company te a..thorised to
borrow money, frow British Vita PLC only, +u an amount which,
either separately or when zdded to other external Group
borrcwings, would cause the aggregate amount borrowed to exceed
the Nominal Share Capital of the Company.

o el




No. of Comparyy: 900059

The Companies Ant 1985
COMPANY LIMITED BY SHARES

CRDINARY RESOLUTIONS OF

g@&;si;ﬁ%}:ﬁv]j r'a INDUSTRIAL POLYMERS LIMITED
{/ R ‘«;j'! s
] 7 Iap 1935 j

[

i

:
At an Extraordinary General Meeting of the above~named Company,
duly cconvened and held at Oldham Road, Middleton, Manchester on 22
day of December 1992, the following Resolutions were passed:-

THAT the Directors be authorised to exercise the power to increase
the Capital of the Company by the allotment of up to 100,000
additional ordinary shares of £1 each, to be allotted within six
months from the date of passing this Resolution.

THAT the Share Capital of the Company be increased to £200,000 by
the creation of 100,000 additional ordinary shares of 100p each.

A




COMPANIES FORM No. 123

RMotice of increase
i ronvinal capital

&

Ple_as(i: do nat Pursuant to section 123 of the Companies Act 1985
write in
this margin

To the Registrar of Companies ) For officiat use  Company number
Please complete Ll S S
legibly, preferably | [ ] o000 $sP
in black type, or T T

bold block lsttering Name of company

I* VI7R T nWpurTrrad  FSPoLYyrresmy  Lfrrrzap

* insart full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 227° pecrrrsn /302 the nominal capital of the company has been
increased by £ /09, 000 beyond the registerad capital of £ /2. 2 ¢ ¢

5 the copy mustbe A €OPY Of the resolution authorising the increase is attached.3

E{L';’f ?o‘,’;,";;,?,';‘ﬁad The conditions {eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new

by the registrar

shares have been or are to be issued are as follow:
7o fPanic Ve Y. VA e DL s 4 LEXL T SEFRET o~

e LArrE QLAY

Please tick here if
continued overleaf

1 delete as Signed [Qirectar][Secretary]t Date < -
approprlate “e‘zf’ e Qi Q47
PRINIED D SUPPLEODY  Pragantor’s name address and For official Use
J DECANS reference {if any); General Section Post room
JOADAN & SOHALIMITED ' ey
SOADANHOUSE
BAUNSWICK PLACE N
e T MO
P Vrzs J,ﬁ-qcufp(‘:wf L7
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