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(o) Horo insort: Do solemnly and sincercly declare that I am (%) /7% /ﬁ;ﬂ_'fédw
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“in Em Articles of /ﬂ'{ A p&WI‘M

“ Amsonintion, a8 &
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Limited

and that all the requirements of the Comnvanies Act 1948 in respect of
matters precedent to the registration of the said Company and incidental

therebo have heen complied with. And I make this solemn Declaration

conscientiously believing the same to be true and by virtue of the provisions'

of the Statutory Declarations Act 1835.
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STATEMENT OF THE NOMINAL CAPITAL
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LIMITED
i~arsuant 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.
¥y

T

WEE NOMINAL GAPITAL of the above named Company is £.[00

Signature. 5%&7%;’ L

Deseription. ... .. 08(4’4’10{3'?/ e e s oot oo

v bed the fOM day of / :\/’vél /fi 7L R i 4

v ) DB8.—The Stamp Duty on the Nominal Capital is Ten Shillings for every £100
-+ fraction of £100.
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This Statement is to be filed with the Memorandum of Association or other
siecument wher the Company is registered and should be signed by an Officer of the
wempany if appointed by the Articles of Association, or by the Solicitor(s) engaged in
2 formation.
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THE COMPANIES ACTS 1948 to 19067.

COMPANY LIMITED BY SHARES

[l

Wemorandum of Dssociation

OF

1620467 E

B. & K. RESINS LIMITED

1, The name of the Company is "B. & X. RESINS LIMITED".
2. The Registered Office of the Company will be situate in
England.

3. The objects for which the Company is established are: ~
(a) (1) To carry on the business of wholesalers, exporters,

importers, factors, and retailers of and in all classes of
goods and merchandise made out of plastic, metal or
other materials; processing, rubberising, insulating and
vileanising all types of raw materials, and manufactured
articles, finishing by plastic process any finished or
partly finished articles of manufacture,

{2) To carry on the business of dealing in and manufac-
turing, moulding, fabricating, and processing of plastic

and like materials, thermo-plastic, thermo-setting and
reinfore2d resins and materials, rubber, vulcanite, alum-
inium, iron and metals of ull kinds, ebonite, wood, amber,
tvorine, mother of pearl, horn, bone and goods made of

fhose materials, and manufacturers of and dealers in mould-
ings, patterns, models, jigs, fixtures, gauges and the exploit~
ing of plastics and other materials in all possible designs
and manners.
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(b)

(c)

(d)

t3]

(g

(h)

(1)

(2)

To carry on any other business, whether subgidiary or not,
which can in the opinion of the Company be carried on
conveniently or advantageously in connection with the business

of the Company.

To acquire and undertake upon such ferms as the Company
shall deem expedient the whole ox part of the undertaking
assets or liabilities of any peraon or body owning any business
within the objects of the Company, OT whose buginess, or any
part of whose business, may conveniently or advantageously
be combined with the buginess of the Company, or any oi whose
property is suitable for the purposes of the Company.

To purchase, take on lease, hire or otherwise acquire and
hold any lands, hereditaments, buildings, plant, machinery,
goods, chattels, or real or personal property of any kind, or
any right or interest therein or thereover (and whether in
possession or reversion or remainder) which the Company
may think desirable in connection with its business.

To acquire in such manper and upon such terms as the
Cempany shall think fit, secret processes, inventions, patents
copyrights, designs or trade marks or any interest therein
the acquisition of which shall seem beneficial to the Company.

To construct, alter, remove or replace any buildings, erect-
ions, structures, roads, railways, reserveoirs, machinery,
plant, or tools, or works of any description, or to contribute
to the costs thereof, as may seem desirable in the interests
of the Company.

To enter into partnership or amalgamate with any person or
body for the purpose of carrying on any business or trans-
action within the objects of the Company, and fo enter into
such arrangements for co-operation, sharing profits, losses,
mutual assistance, or other working arrangements asmay
seem desirable.

'I‘-o manage, develop, sell, lease, mortgage, grant licences or
rights of, n, or over, or otherwise turn to account, any
property or assets of the Company.

To borrow or raise money in such amounts and manner and
upon such termg as the Company shall think fit, and, when
ﬂlm{ght desirable, to execute and issue security of such kind,
subject to such conditions, for such ameun‘t, and payvable
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in such place and manner, and to such person, as the Company
ghall think fit, including in the power aforesaid (and without
prejudice to its terms) the power to issue as primary, or
collateral, or other security, dehentures, debenture stock
(perpetual or otherwise), morigages, charges or securities
over the whole or any part of its agsets, present or future
{(including uncalled capital), as the Company shall think fit.

To receive loang at interest or otherwige, from and to lend
money and give credit to, and to guarantee and become or
give security for the performance of contracts by, and act as
bankerg for,.any person oY company, where the so doing may
geem advantageous oY desirable in the interests «f the

Company.

To invest, lend, or otherwise deal with unemployed moneys,
in such manner, and upon such terms, as may be thought fit,
and to vary investments.

To acquire and hold, sell, mortgage, or deal with the shares,
stock, bonds, debentures or gecurities of or in any other
company or body (whether guch Shares or securities be fully
paid or not) where the so doing may seem desirabie in the

jnterests of the Company.

To draw, accept, endorse, igsue, or execute promissory
notes, bills of exchange, bills of lading, warrants, and other
negotiabl® transferable, or mercantile instruments.

To promote any company to acquire the whole or any part
of the assets or liabilities of this Company, o1 for any other
purpose which may ssem desirable in the interests of this
Company, and to subscribe, acquire, underwrite, or place, or
assigt in so doing the whole or part of the Shares or securities

of such Company.

To pay gratuities or pensions or allowances on retirement to
any directors who have held any other salaried office or place
of profit with the Company OT to their widows or dependants
and to make contributions to any fund and to pay premiums for
the purchase or provision of any such gratuity, pension or
allowance and to promote or aspist, financially whether by way
of contributions, donations, the payment of premiums or other-
wige, any fund ox acheme for the benefit, wholly or in part, of
directors, ex-directors, OT emplovees, or ex-employees, of
the Company, or their dependants ox relatives, or for chari-

table purposes gemerally.
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(v)

v)

(w)
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¥)

{4)

To remunerate employees and gervants of the Company and
others out of or in proportion to the return3 or profits of the
Company or otherwise as the Company shall think fit; and to
promote and give effect to any scheme or arrangement for
gharing profits wita employees, whether involving the issue
of shares or not,

To pay for any property or assets acquired by the Company by
the issue of fully or partly paid Shares of the Company, with
or without any preferred or special rights or privileges, or
by the issue of debentures ox other securities, with or without
special rights or privileges.

Topay the costs and expenses of or incidental to the promotion
and establishment of the Company, or to contract for the
payment of the same in whele or in part by others.

To aid, financially or otherwise, any asscciation or body
baving for an object the promoticn of trade or industry.

To act ag or through trustees, agents, secretaries, managers,
brokers or sub-contractors, and to perform the duties of any
office undertaken by the Company.

To sell or otherwise dispose of the undertaking and assets of
the Company, or any part thereof, for any consideration
thought fit, and in particular for Shaxres, debentures or other
gsecurities of other companies.

To procure the Company to be registered or recognised in any
overseas country or place, and to exercise any of the objects
or powers aforesaid in any part of the world.

To distribute among the Members any assets of the Company
in specie, but so that no such distribution which would amount
to a reduction of capital shall be made without such sanction
(if any) as may be required by law,

To do all such other things as are incidental or conducive to
the attainment of the above objects or any of them.

The objects set forth in any sub-clause of this clause shall not
except where the context so requires, be limited ox restricted
by reference to or inference from any other sub-clause or by
the name of the Company, and none of such sub-clauses shall
be deemed to be subgidiary merely to the first or any other
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gub~clause, but the objects specified In each sub~clause ghall,
excopt where the context otherwise requires be decmed fo he
main objects of the Company.

4. The liability of the Members is limited.

z
R

5. The Share Capital of the Company is £100 divided into One
hundred shares of One pound each. Subject and without prejudice to
any special rights or privileges for the time being attached to any
special class of issued sharesany of the sharesin the original capital
of the Company for the time being unissued, and any new Shares from
time to time created, may be issued with any preference, whether in
respect of dividend or of repayment of capital, or both, or with any
other special privilege or advantage over any other Shares previously
issued, or then abou: to be issued, and with any special or restricted
rights or without any right of voting or otherwise, and generally on
such terms and subject to such condi tions and provisions as may from
time to time be determined by the Company, and if at any time the
capital of the Company shall be divided into Shares of different classes,
the rights attached to any class shall not be varied except in accord-
ance with the provisions of Clause 4 of Part I of Table "A' in the
First Schedule to the Companies Act 1948.




WE, the several persons whose names, addresses and descriptions
are subscribed are desirous of being formed inte a Company In pursuance
of this Memorandum of Association, and we respectively agree to take
the number of Shares in the Capital of the Company set opposite our

respective names.

.
+
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§

Names, Addresses and Number of Shares

Descriptions of taken by each
Suhscribers. Subscriber,
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

Articles of Asgsociation

—= OF ——

B. & K. RESINS LIMITED

PRELIMINARY

1. Subject as hereinafter provided, the regulations in Table "A"
(Part I) in the First Schedule to the Companies Act 1943 shall apply
to the Company, and such Table is hereinafter referred to as Table

fiAll.

2. The Company is registered as a Priv:ie Eompany within the
meaning of Section 28 of the Companies Act 1948, which is hereinafter
referred to as "the Act', and accordingly :-

(A) ‘The right fo transfer Shares is restricted in manner
hereinafter provided.

(B) The number of the Mermbers of the Corapaiy (not
including persons who are in the employment of the
Company and persons who, having been formerly in the
employment of the Company,were while in such empioy -
ment, and have continued after the determination of that
employment to be, Members of the Company) is limited
to fifty. Provided that where two or more persons hold
one or more Shares in the Company jointly, they shall,
for the purpose of this Article, be treated as a single

person,

Wl T ST
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(C) Any invitation to the Public to gubscribe for any Shares
or debentures of the Company is prohibited,

(D) The Company ghall not have power to issue share
warrants to bearer.

SHARES

3. Subject to the provisions of Clause 2 hereof the Shares of the
Company shall be allotted hy the Directors to guch persons at such
times and upon such terms and aonditions and either at a premjum or
at par as they think fit, and with full power to give to any person the
call of auny Shares either at par or at a premium during such time and
for such consideration as the Directors think fit.

LIEN

4, The Ccmpany ghall have a lien on every Share whether fully
paid or not, and whether registered in the name of one or more

Members, and accordingly in Clause 11 of Table "A'" the words "not :.»‘"

being a fully paid Share" and "other than fully paid Shares'* shall be
omitted; and the words "a single person' shall be deleted and the
words ‘any Member, whether alone or jointly with other Members"
shall be substituted therefor.

CALLS ON SHARES

5. In Clauge 15 of Table VA" the woxds Mprovided that no call
ghall exceedone-fourth of the nominal value of the Share or be payable
at less than one month from the date fixed for the payment of the last
preceding call" shall be omitted.

TRANSFER 1 ND TRANSMISSION OF SHARES

6. In Clause 22 of Table "A" the woxds "except as provided by

sub-paragraph (4) of paragraph 2 of the Seventh Schedule to the Act"
shall be omitted.

7. The following provisicn ghall have effect and shall be added
after Clause 23 of Table "A", viz :-

23.(A) Any Share may be transferred by a Member to his or
her wife or hugband, descendant, parent, brother or sister, or
to a person who is already a Member of the Company. Any
share may also be transferred by the person entitled to
teransfer the same to the Trustees of the Will of a deceased
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(9)

Member or to a new Trustee for the purpose of
effectuating the appointment of a new trustee or to the
legatee or next-of-kin of a deceased Member or to a
beneficiary under a trust created by a deceased Member.

8. The Directors may in their absclute dizcretion and without
agsigning any reason therefor decline to register any transfer of
Shares,whether fully paid or not, not being a transfer to a person who
is already a Member of the Company ox to 2 transferee under Clause
7 hereof. Clause 24 of Table "A' shall not apply.

CONVEESION OF SHARES INTO STOCK

9. Clauses 40 to 43 inclugive of Table "A" shall not apply.

GENERAL MEETINGS

10. In Clause 49 of Table "A'" the words 'cne Member" shall be
gubstituted for the words "two Members'.

PROCEEDINGS AT GENERAL MEETINGS

11, Two Members present in person or by proxy shall form a
gquorum and Ciause 53 of Table "A" shall be modified accordingly.

12, One Member present in person or by proxy may demand a poll
and Clause 58 of Table "AY shall be “e~med to be altered and

modified accordingly.

13. Subject to the provisions of the Act a Resolution in writing
signedby all the members for the time being entitled to receive notice
of and to attend and vote at general meetings (¥ heing corporations
by their duly authorised representatives) shall be as valid and
effective as if the same had been pagssed at a general meeting of the

Company duly convened and hel ..

DIRECTORS

14, Clause 75 of Table "A" ghall not apply, and the following
Claugse shall be gubstituted therefor, viz :-

The number of the Directors shall not be more than two,
in General Meeting may reduce or increase
thig limit. The first Directors shall be BERTRAM WALLACE
TAYILOR and CE CILIA JOYCE TAYLOR who shall be permanent
Directors of the Company SO long as they shall live unless they

ghall become disqualified through any of the causes specified in

Clause 16 hereof, or shall be removed by ordinary resolution
passed pursuant to Section 184 of the Companies Act 1948, and
Regulations 89,90 and 94 of Part I of Table "A" shall not apply

to them nor shall they be taken into account in determining the
number of Directors to retire by rotation.

75'
but the Company

i
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(10)

1"
te POWERS AND DUTIES OF DIRECTORS

15.  Clause 79 of Table "A" shall not apply, and the following 18.
Clause shall be substituted therefor :- Claus
79. The Directors may at their own discretion and upon such
terms in all respects as they think fit raise or borrow money
for the purposes of the Company's business and may mortgage
or charge the whole or any part of the assets and property of
the Company (present or future) including its uncalled or
unissued capital and may issue debentures, debenture stock,
mortgages or other securities whethexr outright or as security
for any debt, liability or obligation of the Company or of
any third party. 19
DISQUALIFICATIONS OF DIRECTORS a?:tl
"0
16. Clause 88 of Table "A" ghall not apply, and the following (inc
Clause shall be substituted therefor :- S:::
88. The office of Director shall be vacated if tue Director:- ?:i s
(A)y Fails to obtain his qualification (if any) within one month e:}c:
from the date of his appointment or thereafter ceages at 8 ;
any time to hold his gualification. 88
(B) Becomes bankrupt or suspends payment or compounds
with his creditors. 2
-t
(C) Becomes prohibited frem being a Director by reason of Eg

any Order made under Section 188 of the Companies
Act 1948,

_—
s

i X

7
PSSR
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(D} Is found lunatic or becomes of unsound mind.

e
R o 3

(E) Is absent from Directors' meetings for six calendar
months without reasonable excuse and without the congent

of the other Directors and they resolve that he vacate
office.

(F) Resigns his office by notice in writing to the Company.

ROTATION OF DIRECTORS

17. In Clause 89 of Table "A" the words " i
retire from office" shall be deleted, ® "all the Dixcotoxs shal
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(11)

% PROCEEDINGS OF DIRECTORS
wing s 18, Clause 106 of Table "A'" shall not apply, and the following
% Clauge shall be substituted therefor :-
such 106. .A. resolution determined on without any meeting of
oney Directors and evidenced by writing signed by all the Directors
gage for the time being entitled to receive notice of a meeting of
v of Directors, or all the members of a Committee, shall be as
i or valid and effectual as a resolution duly passed at a meeting of
oe's, the Directors or of such Committee, as the case may be.
rity
of - INDEMNITY
g 19. Every Director, Managing Director, Agent, Auditor, Secretary
g and ofher Officer of the Company shall be entitled to be indemnified
, - out of the assets of the Company against all losses or liabilities
ving 4 (including any such liability as is referred to in Secfion 205 of the
Companies Act, 1948) which he may sanction or incur in or about the
& execution of his duties of office or otherwise in relation thereto, and
r~ %.‘ no Director or other Officer ghall be liable for any loss, damage or
;& misfortune which may happen to or be incurred by the Company in the
nth & execution of the duties of his office or in relation thereto. This Article
3 at B shall only have effect so far as its provigions are not avoided by the
ﬁ gaid Section.
¥
o
nds k ACCOUNTS
20. in Clause 126 of Table nAN after the words '"157 of the Act?
» of shall be added the words mand Sections 16 to 22 inclusive of the
e Companies Act 1967",
AUDIT
21. In Clause 130 of Table MA" the words ""162 of the Act" shall be
deleted and the words n161 of the Act and Sectlons 13 and 14 of the
ar Companies Act 1967" shail be substituted therefor.
ent
ate
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Nameg, Addresses and Descriptions of Subscribers.
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CERTIFICATE OF INCORPORATION

No.  1000NGT

I hereby certify that

B, & K. ME5INS LIMITED

is this day incorporated under the Crmpanies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the 10th August 3971

‘o
A I wildioun)

Assistant Registrar of Compenies

Can




