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DECLARATION
OF COMPLIANCE

[Pursuant to Section 15 {2)
of the Companies Act 1948)

.................

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

the ... Sx0An..... day of ... LTATS
Ry

Before me,

TS -7 A T, Q EDVvERs.. WEBSTER. ...
of o A8 MARLETON. L ROAD. 2

HALL GAEEN

.................................................... ..-u....-.,------4...-u...-.--.....‘...

L BRMINGHAD. 2.8

....................... P e

do SOLEMNLY AND SINCERELY DECLARE that | am

Hinscotond delateof the ()  a-Betieiter othe-Supreme€ourtengaged-in-the-fermation
Supreme Court) ‘
(a) a person named in the Articles of Association as a Director
{a) Delate the two alternatives
not applicable. . . L.
(a] aperson-pamed—in-the—Arteles-of-Associotion:es-Seeretary
7
e ey of v 9< ?Q.cuu.o........(::i:\'m;cfﬂot.s...............%....
..................................................................... ... Limited
and that all the requirements of the Companies Act 1948
in respect of matters precedent to the registration of the
said Company and incidental thereto have been complied
with, And | make this solemn Declaration conscientiously
believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.
JECLARED at . &Lddidi...... iR,

................. AL /%/Z:»/zfz;/

.................

A Commissioner for Oath‘s’?
WNe%a%v—P&bﬁc-or-&nsﬁee—ef-the—EEaceL.__
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STATEMENT
OF THE .-
NOMINAL CAPITAL
nooa
o
e Motie. CrEmicans .
O PO POTOPPOPORRPTRROIE Limited
A o
z
o
- z
THE NOMINAL CAPITAL of the above named Company , az
o
u.
T > = - SO a
=
) =
divided into ..... SO0 e, shares @
. =
;
of v CME..... . ROND...iii e, €2CH >
oty ; " @ E
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o =
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x
[
g
State whether Director or Secretary Sec'p‘.' ..... .M‘{,.s. ...................
r:\\ P '“' ‘ I Y . : j U (
Dated the...Mer...... dayof . .. SARECM 719712 .
(The Stamp Duty on the Nominal Capital is Ten Shillings for every
£100 or fraction of £100.}
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APOLIO CHEMICAIS LIMITED

o

1. The name of the Company is "APOLLO CHEMICALS LIMITED". |,
2. The Registered Office of the Compaﬁy will be situate in England,
FAl 4 .
3. The objects for which the Company is cstablished are: - o
(a) (1) To carry on the business of manufacturérsv of, and dealers in/ |

plastic and chemical substances and containers thereof, and raw
materials of every desoription for the production of plastic and chemical
substances, and of grinders, pulverizers, mixers, blenders and
processors of such plastic and chemical substances and raw materials,
also to carry out research and experimental work in relation thereto,
and of dealers both wholesale and retail in articles of every kind and
description capabie of being manufactured from any of the above sub-
stances. .

2) To carry on business as manufacturers, designers, pattern
makers, importers, exporters, wholesalers, ‘retailers, stockists,
distributors, hirers, leasers, dealers and general workers in moulds
and mouldings of all kinds including plastic, wood, metal or any other
material, and of any description and of all types of fabrications for
industrial, commercial or domestic use, g

To act as general advisors to industry, commerce and the trade
of chemicals and plastic work in all {ts aspects,

(3)
generally in the field
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2)

®) To carry on any other business, whether subsidiary or not,
: ' which can in the opinion of the Company be carried on con-
veniently or advantageously in connection with the business

of the Company.

(c) To acquire and undertake upon such terms as the Company
shall deem expedient the whole or part of the undertaking,
agsets or liabilities of any person or body owning any bus -
iness within the objects of the Company, or whose business,
or any part of whose business, may conveniently or advan-
tageously be comhined with the business of the Company,
or any of whose property is guitable for the purposes of the
Company. .

. ot 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 Comp-

‘ any may think desirable in connection with its business.

AL (e} T acquire in such manner and upon such terms as the Comp-
any shall think fit, secret processes, invention, 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, reservoirs, 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. :
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) To enter into partnership or amalgamate with any personor
body for the purpose of carrying on any business or tran-
saction within the objects of the Company, and to enter into

2 - such arrangements for co-operation, sharing ﬁ)rofits, losses,

mutual assistance, or other working arrangements as may

seem desirable. '

AN

T

. () To manage, develop, sell, lease, mortgage, grant licences
or rights of, in, or over, or otherwise turn to account, any
property or assets of the Company.

[ TP G
“

g1 3) To borrow or raise money in such amounts and manner and

apon such terms as the Company shall think {fit, and, when

thovght desixable, to execute and issue sscurity of such kind,
subject to such conditions, for such smount, and payable
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in such place and manner, and to such person, ag the Company
shall think fit, including in the power aforesaid (and without
prejudice to its terms) the power to issue as primary, or
collateral, or other security, debentures, debenture stock
(perpetual or otherwise), mortgages, charges or securities
over the whole or any part of its assets, present or future

~ (including uncalled capital), as the Company shall think fit,

To receive loans at interest or otherwise, -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
ba.nkers(for, .any person or company, where the so doing may

seem advantageous or desirable in the interests of the.

Company .

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

-To acquire and hold, sell, mortgage, or déél with the shares,

stock, honds, debentures or securities of or in any other
company or body (whether such Shares or securities be fully
paid or not) where the so doing may seem desirable in the
interests of the Company. :

-To draw, accept, endorse, issue, or execute promiseory

notes, bills of exchange, bills of lading, warrants, and other
negotiable transferable, or mercantile instruments.

'

To promote any company to a‘é‘quire the whole or any part

of the assets or liabilities of this Company, or for any other
purpose which may seem desirable in the interests of this
Company, and to subscribe, acquire, underwrite, or place, or

"agsist in so doing the wholeor paxt 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 or to their widows or dependants
and to make contributions to any fund and to pay premiums for
the purchage or provision of any such gratuity, pension or
allowance and to promote or assist, financially whether by way

.of contributions, donations, the payment of premiums or other-
- wise, any fund or scheme for the benefit, wholly or in part, of

directors, ex-directors, or employees, or ex-employees, of
the Company, or their dependants or relatives, or for chari-

table purposes gemerally.
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To remunerate employees and servants of the Company ang
others out of or in proportion to the returns 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

. sharing profits with employees, whether involving the igsue

of shares or not.

To pay for any property or asgets acquired by the Company hy
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 or other securities, with or without
8pecial rights or privileges.

Topay the costs and expenses of or incidental to the promotion

- and establishmeit -of the Company, or to contract for the

payment of the same in whole or in part by others,

To aid, financially or otherwise, any assoeiation or body -,
having for an object the promotion of trade or industry.

Lone -

To act as or through trustees, agents, secretaries, managers,

- brokers or sub-contractors,- and to perform the duties of any

office undertaken by theé 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 Shares, debentures or othey"
securities of other companieg,

To Procure the Company to e registered or recognised in any
oveizx‘gf::.gs ,country or place, and to oxercise any of the objects
or powers aforesaid in any part of the world.

/ : .
To distrip{te among the Members any asgets .of the Company
In specie; but go that no such distribution which would amount
“t0 2 rsduction 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 thig clauge shall not
except where the context go requires, be limited or restricted
by reference to or inference from any other sub-clause or by
the name of the Company, and none of such sub-clauses ghall
be deemed to he subsidiary merely to the first or any other
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sul?-clause, but the objects specifiéd in e:ic'-,ﬁ sub-clause shé.n,
V\eexcept where the context otherwise requires be deemed to be
main objects of the Company. ' ' '

e

4. The lability of the Members is limiteds /" .~y
5. The Share Capital of the Company is £2, 000 divided into
2,000 Shares of One Poundeach. Subject and.without prejudice

to any special rights pr‘pri’i;ileges for the time bgihg attached to any
special class of issued/};‘ha;rés any of the shares in the original capital -
of the Company-for the time being unigsued, and any new Shares from
time to time created, may be isaued 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 about t0 be igsued, and with any specié.l or restricted

rights or without any }'igl}t of yottng or otherwise, and generally on B

such terms and subject to 'such conditions and provisions as may
from time to time be detexrmined by the Company, .and if at any time

the capital of the, Company ghall be divided into Sharesof different

classes, the rights attached to any class shall not be varied except

in accordance with the provisions of Clause 4 of Part 1 of Table "A"
in the First Schedule to the Companies Act 1948. '
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' WE, the several persons whose names, addresses and i
xr descriptions are subscribed, are desirous of being formod into a 3
! Company in pursuance of this Memorandum of Assocxation, and we (4
: respectively agree to take the number of Shares in the Capital of the ii
;\ﬁ ¢ Company, set opposite our respective names. 7 ,§
B3 1 s i
b4 ! Names, Addresses and Descriptions Number of Shares K '
B of Subscribers. ] taken by each _ B

Sitbscriber. S
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

et e e g <
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APOLLO CHEMICALS LIMITED

b

PREﬂMINAﬁY

1. Subject as hereinafter prov1ded the regulahons in Table nAM

' (Part I) in the First Schedule to the Companies Act 1948 shall apply

to the Company, and such Table is hereinafter referred to ag Table

HAH

2. “The Companv is. reglstered as a Private Company within the
mea.nmg of Section 28 of the Companies Act 1948 whlch is hereina.fter

(A)

(B)

. referred to as "the Act", and accordingly i~

" The right to transfer Shares is restricted in manner.

hereinafter provided. o

The number of the Members of the Company (not
including persons who are in the employment of the

' Company and persons who, having been formerly in the

employment of the Company,were while in such employ-
ment, and have continued after the determination of that
employment to ve, Members of the Company) is limited
to fifty. Provided that where two or more persons holid
one or more Shares in the Company jointly, they shall,

for the purpose of this Article, be treated as a single

parson,
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(8)

(C) Any invitation to the Public to subscribe for any shares
or debentures of the Company is prokibited.

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

SHARES
3. Subject to the provisions of Clause 2 hereof the Shares of the
Companyv shall be allotted by the Directors to such persons at such
times and upon such terms and conditions and either at a premium or
at par as they think fit, and with ful} power te give to any person the
eall of any Shares either at par or at a premium during such time and
for such consideration as the Directors think fit.

¢

LIEN

4, The Company shall have a lien on évery 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" aad "other than fully paid Shares" shall be
omitted; and the words "a single person' shall be deleted and the
words "any Member, whéther alone or jointly with other Members"
"ghall be substituted therefor. o

CALLS ON SHARES
J

5. In Clause 15 of ‘Table "A" the words "provided that no call
shall exceed one-fourth 6f 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 AND TRANSMISSION OF SHARES

6.  In Clause 22 of Table "A" the words "except as prpvidec’qiby

sub-paragraph ({4) .of paragraph 2 of the Seventh Schedule to the Act"
shall be o’mitted.f:i\ 4

7. The following provision shall 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 husband, descendant, parent, brother or sister,or
to & person who is already a Member of the Company. Any
share may also be transferred by the person entitled to
transfer 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 tothe legatee or next-of~kin
of a deceased Member or to abeneficiary under a trustcreated.
by a deceased Member, " ?

8. The Directors may in their absolute discretion and without

assigning any reas\onl 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 or to a transferee under

Clause 7 hereof. Clause 24 of Table "A" shall not apply,

CONVERSION OF SHARES INTO STOCK

9, Clauses 40 to 43 inclusive of Table A 'sh:;ill ”-:not apply.

- GENERAL MEETINGS =

10. In Clause 49 of Table "A" the words "one Member" shall be

substituted for the words "two Members",

. PROCEEDINGS AT GENERAL MEETINGS

11, Two M‘embers present in pers:o‘n of‘by pro;cy éhall form a
gquorum and Clause 53 of Table "A' ghall be modified accordingly.

12, One Member"p_reéent in berson"‘or by proxy may demand a poll
and Clause 58 of Table "A" shall be deemedto be altered and modified

accordingly, . S

.13, Subject to the provisions of- the Act a Resolution in writing

signed by allthe members for the time being euntifled to receive notice
of and to attend and vote at general meetings (or being corporations
by thoir duly authorised representatives shall be as valid and
effective as if the same had been passed at a general meeting of the

Company duly convenedfand held, - - ‘
DIRECTORS

14. Clause 75 of Table "A" ghall not apply, and the following
Clauce shall be substituted therefor, viz:-’

75, The numbei‘ of the Directors shall not be more than five,
but the Company in General Meeting may reduce or increase
this limit. The first Director shall be CECIL REDVERS

WEBSTER. , /
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15. .
Clause shall be substituted therefor :-

16. -

(10

POWERS AND DUTIES OF D;RECTORS

Clause 79 of Table "A" shall not apply,and the following -

79. The Directors may at their own discre_t,iox} and upon
such terms in all respects as they think fit raige or borrow
money for the purposes of the Company's business and may
mortgage or charge thie whole or any part of. the assets and
'pi'é)pei‘ty of the Company (present or future) including its un-
called or unissued capital and may issue debentures, deben~
ture ‘'stock, mortgages or other securities whether outright
or as security for any debt, liability or obligation of the
Company or of any third ‘party. T

DISQUALIFICATIONS OF DIRECTORS -

‘Clause 88 of Table "A' shall not apply, and the following 4

Clause shall be substituted therefor :-

17,

88, . The office of Director shall be vacate_d if the
Director :- o -

(A)  Fails to obtain his qiialification (if any) within one
month from the date of his appointment or there-
after ceases at any tinie to hold his qualification,

(B) . Becomes bankrupf o.r suspends paymentor com-
pounds with his creditors.

(C)  Becomes prohibited from\being a Director by
+ reason of any Order made under Section 188 of
the Companies Act 1948.

(1?) Is found lunatic or becomes of unsound mind.

(E) . Is absent from Directors' meetings for six
- calendar months without reasonable excuse and
without the consent of the other Directors and
they resolve that he vacate office,

(F) Resigns his office by notice in writing fo the
Company, ‘

ROTATION OF DIRECTORS
In Clause 89 of Table "A" the words "all the Directors

shall retire from office" shall be deleted,
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(11)
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PROCEEDINGS OF DIRECTORS

18. Clause 106 of Table "A" shall not apply, and the following
Clause shall be substituted therefor :-

106. A resolution determined on without any meeting of
Directors and evidenced by writing signed by all the
Directors for the time being entitled to receive notice of
a meeting of Directors, or all the members of a Committee,
shall be as valid and effectual as'a resolutmn duly passed at

a meeting of the D1rectors or of such Commlttee as the case
L

may be, A SR LA BT AT PE B S T
INDEMNITY
19, Every Director,.Managing Director, Ageni, Auditor, Secretary

and other Officer of the Company shall be entitled to be indemnified
out of the assets of the Company against all losses. or liabilities
(including any such liability as is referred to in ‘Section 205 .of the
Companies Act, 1948) which he may sanction or incur in or about the
execution of his duties of office ox otherwise in relation thereto, and
no Director or other Officer shall be liable for any loss, damage
or migfortune which may happen to or be incurred by the Company  in
the execution of the duties of his office,or in relat:on thereto. This

i Article shall only have effect so far as its prov1smns are not avoided by
: the said Section. I S
ACCOUNTS
r’ 20, In Clause 126 of Table "A™ after the words "157 of the Act"
% shall be added the words "and Sections 16to 22° inclusive of the
i Companies Act 1967". v e L
AUDIT
21. In Clause 130 of Table "A" the words '"162 of the Act" shall

be deleted and the words "'161 of the Act and Sections 13 and 14 of the
Companies Act 1967" shall be substituted therefor.
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WITNESS to the above Signatures:-~

C.A Nyols .
1990 S edbnd A ,
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Names, Addre;ases and §e~scriptions of Subscribers.
a Cff 47 pLETON [
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AtnBaIviES -'TECHNle,,LDG-!sT
-
‘ !
DATED the GUBHTH.  day of AR, 1972.



CERTIFICATE OF INCORPORATION

No, 1052410

[ hereby certi%y that

APOLYO CHEMICALS LIMITED

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

Company is Limited, o

Given under my hand at London the 18t May 1972

Ao} '

(N. TAYLOR)

Assistant Registrar of Companies
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b Incorporaled the 1st day of  May "1972.
ek {As amended by Special Resolution '
& dated 7th July 1980) -

bt ~ No.1052410
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! . THE COMPANIES ACTS 1948 to 1967

reasag,

kgt s

COMPANY LIMITED BY SHARES

e wa e am——

Wemommbmn of Qs soriation

OF

: _ APOLLO CHEMICAIS LIMITED

. (As amended by "pecial Regolution
) ' dated 7th July- 1980)

T 1. The name of the Company is "APOLLO" &JHEMICAI.S III\HTEDC},J'

‘ L. 2, The Registerad Ofl‘f::;)“‘ of the Company will be situate in England, /
;. . - : ‘ . L
! Tia The objects for which the Company is established are;-

o {a) 1) To carry on the business of manufacturers of, and dealers in / ¢
‘o Plastic and chemical substances and containers thexeof, and raw , I'J\
" maierials of every description for the Production of plastic and chemical
substances, and of grinders, pulverizers, mixers, blenders and
brocessors of such plastic and chemical substances and raw materials,
“also to carry out research and experimental work in relation thereto,
. . ++ and of dealers both wholesale ang retail in articles of every kind and _
' ‘ ) description capable of being manufantured from any of the above sub- .
stances, ‘ ' ) .

‘% . (23 To carry on business ag manuiacturers, designers, pattern

: makers, importers, exporters, wholesalers, retailers, stockists,
distributors, hirers, leasers, dealers and general workers in moulds
md mouldings of all kindg including riastie, wood, metal or any other
material, and of any description and of al} types of fabrications for
Industrial, commereial or domesiic use,

(3) . To act as general advisors to industry, eommerce and the trade
generally in the field of chemicals and plastic work in all ity aspects,
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i
() To carry on any other business, whether subsidiary or not,
which ¢an in the opirion of the Company be carried on con-
veniently or advantageously in connection with the business
of the Company.

(c) To acquire and undertake upon such terms as the Company
shall deem expedient tho whole or part of the undertaking,
assets or liabilities of any person or body owning any bus ~
iness within the objects of the Company, or whose business,
or any part of whose business, may ccaveniently or advan-
tageously he combined with the buginess of the Company, i
or any of whose property is suitable for the purpose& of the :
Company.

e mamA i A L e b M e mer m Ao A Rt 3w

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

. (e} To acquire in such manner and upon such terms as the Comp~
' any shail think fit, secret processes, invention, 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, reserveirs, machinery,
plant, or tools, or works of any description, or to contribute
to the costs thereof, as may seem desirable ifi*the interests
of the Company.

(g) ° To enter into parinership or amalgamate with any personor
body for the purpose of carrying on any business or tran-
saction within the objects of the Company, and to enter into

L such arrangements for co-operation, sharing profits, losses,
: mutuzl assistance, or other working arrang,ements as may
seem. desxrable.

() To manage, develop, sell, lease, mortgage, gra.ﬁt licences )
or rights of, in, or over, or otherwise turn to account, any ) )
property or asseis of the Company, )

‘ (i) To borrow or raise money in such amounts and 'mannep and
upon such terms as the Company shall think fit, and, when
thought desirable, to exccute and Issue security of such kind,
subject to such conditions, for such amount, and payable

3
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: n 3)

In such place and manrier, and to such person, as the Company
shall think fit, Including in the power aforesaid (and without
prejudice to itg terms) the power to 1ssue ag primary, or
collateral, or other security, debentures, debenture stock .
(perpetqal or otherwisc), mortgages, chargss or securiiies
over the whole or any part of its agsets, present or future
(including unealled capital), as the Company shall think fit,

()  To receive loang at Interest or otherwise, 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 ag
kankers for, any person or company, where the so doing may
seem advantagecus or desirable in the interests of the Company,

k) To invest, lend, or otherwige deal with unemployed moneys,
in such manner, and upon such terms, as may be thought fit,
" and to vary investments,

(1Y  To acquire and hold, sell, mortgage, or deal with the shareg,

‘ stock, honds, debentures or securities of or in any other

J : company or body (whether such Shareg or cecurities bea fully
- paid or not) where the so doing raay seem dasirable in the

\ interests of the Compauy, ' ‘

- (m} To draw, accept, endorse, issue, or execute promiséory notes;
bills of exchange, bills of lading, warrants, -and other negoti-
able.‘uransferable, or mercantile instruments,

{v) To promote any company to acquire the whole or any part of the
assets or liabilities of thig Company, or for any other purpose
. which may seem desirabie in the interests of this Company,
i and to subscribe, acquire, underwrite, or place, or assist in
o 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 or to thejy widows or dependants
and to make contributions tg any fund and to pay premiums for

. the purchase or provision of any such gratuity, vension or

. ~allowanen and to promote o assist financially,whether by way

of contributions, donations, the bayment of premiums or other -

wise, any fund or scheme for the bonefit, wholly or in part, of

Lo directors, ex~directors, or employees, or ex-employees, of

the Company, or their dependants or relatives, or for charitable

purposes generally,

e
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(r)
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To remunorate smployees and servants of the Company and
others out of or in proportion to the returns or profits of the *
Company or otherwise as the Company shall think fit; and fo |
promote and give effect to any schome or arrangement for {
staring profits with employees, whethey lnvolving the isgue
of shares or not,

To pay for any property or assets acquired by the Compauy
by the izsue of fully or partly paid Shares of the Company, K
with or without any preferred or special rights or privil- !
eges, or by the issue of debentures or other securities, with
or without special rights or privileges. ‘ i

To pay the costs and expenses of or incidental to the prom-
otion and establishment of the Comapany, or to contract for
the payment of the saine in whole or In part by others,

To aid, financially or otherwise, any associalion or body
having for an object the promotion of trade or industry,

To acl ag or thréugh trustees, agents, secreiaries, man-
agers, brokers or sub-contractors, and to perform tha
duties of any office undertaken by the Company.

To sell or otherwise dispose of the undertaking and assets
of the Company, or any partthereof, for any consideration
thought fii, and in particular for Shares, debentures or
other gecurities of other companies. :

'fo 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 o that no such distribution which would amount
to a reduction of capital shall be madr 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 theun.

The objects set forth in any sub~ciause of this clause: shall .

not except where the context so requires, be limited orres-
tricted by reference to or inference from any other’ sub-clause
or by the name of the Corhpany,”and none of such sub-clauses
shall be:‘ deemed to be grhsidiary merely te the first or any other

S
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sub-clause, but the objects specified in each sub-clause shall,
except where the context otherwise requires be deemed to be |
main objects of the Company.

4. The Iiabilii;y of the Members is limited. v
3. The Share Capital of the Company is £2,000 divided into
2,000 Shares of One Poundeach. Subject and without prejudice

to any special rights or privileges for the time being attached to any
special class of issued shares any of the shares in 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 about 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 conditions and provisions as may

from time to timne be determined by the Company, and if at any time
the capital of the Company ghall be divided into Shares of different
classes, the rights attached to any class shall not be varied except
in accordance with the provisions of Clause 4 of Part I of Table "A"
in the First Schedule to the Companies Act 1948.
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WE, the; several pergons whose names, addresses anf
descriptions are subscribed, are desirous of being formed into a
Company in pursuance of this Memorandum of Association, and we
respectively agree to take the number of Shares in the Capital of the
Company set opposite our regpective names, :

Names, Addresses and Descriptiong
of Subscribers.

Number of Shares
taken by eacn

Subscriber.
C. R, WEBSTER, ONE
. 91, Mapleton Rd,

Hall Green,

Birmingham 28,

Retired Toolmaker.

. i

ONE

MICHAEL J. McMULLEN,
24, Heath Close,Stonnall,
Staffordshire.

Adhesives Technologist.

DATED the Eight day of March 1872.

WITNESS to the abnovwe Bign

atures;-

C. A, HYDE,

1490, Stratford Road,
Hall Green, Birmingham.

Secretary.
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" referred to as “the Act”, and accordingly :~ -~
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

Satirles of Rugorintion

-

OF
. !
APOLLO CHEMICAIS LIMITED

-

PRELIMINARY

1, Subject as hereinafter provided, the regulations in Table "A"
(Part I) in the First Schedule to the Companies Act 1948 shall apply

to the Company, and such Table is hereinafter referred to as Table
nA X .

2. . The Company is registered as a Private Company‘within the
meaning of Section 28 of the Companies Act 1948, which is hereinafter

Lo

(A) The right to transfer Shares is restricted in manner
: hereinafter provided., ‘

“{B) The number of the Members of the Company (not
including persons who are in the?\emplpyment of the
Company and persons who, having \,;cen formerly in the
emptoyment of the Company,were whiie in such employ-
ment, and have coniinued after the determination of that
employment to be, Members of the Company) is limited
to fifty. Providad that where two or mosre persons hold
one or more Shares In the Company jointly, they shnil,
Jor the purpose- of this Article, be treated as a single
Pe1CChi, '
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(C) Any invitationtothe Public to subscribe for any shares
or'debentures of the Company is prohibited.

(D) The Company shall not have power to issue share
wayrants to bearer.

SHARES

3. Subject to the provisions of Clause o hereof the Shares of the
Company shall be allotted by the Directors to such persons at such
times and upon such terms and conditions and either ata premiuwm or
at par as they think fit, and with full power to give to any person the_
call of any Shares eitheT at par or at a premium during such time and
for such consideration as the Direclors think fit. '

* 1

LIEN

4, The Company shall have a lien on every Share whether fully
paid or not, and whether vregistered 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"
ghall be substituted therefor.

CALLS ON SHARES

. In Clause 15 of Table “A™ the words sprovided that no call
shall exceed one-fourth of the nominal value of the Share or be payable
at less than one month from the date fixed for the payment of the last
preceding call" shal) be omitted. '

TRANSFER AND TRANSMISSION OF SHARES

6. In Clause 22 of Table "A' the words "except as provided by
sub-paragraph (4) of paragraph 2 of the Seventh Schedule to the Act®

shall be omitied. -

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

23.(A) Any Share may be {ransferred by a Member o his or

her wife or husband, descendant, parent, brother or sister,or

to a person who is already a Member of the Company. Any

. share may also be sransferred by the person entitled to

iransfer 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 effectnating
the appointment of anew trustee or tothe lez:tee or next-of-kin

of a deceased Member or to abeneficiary under a trust created,

by a deceased Member.

8. The Directors may in their absolute diseretion and without
assigning any reasan therefor decline to register any transfer of
Shares, whether fully palid or not, not being a transler to a persox
who is already a Member of the Company or to a transferee under
Clause T hereof, Clause 24 of Table "A" shall not apply.

CONVERSION OF SHARES INTO STOCK
9. Clauses 40 to 43 inclusive of Table "A" ghall not apply.

GENERAL MEETINGS

10, in Clause 49 of Table "A' the words "one Member" s"nai! be
substituted for the words "two Members'".

PROCEEDINGS AT GENERAL TUI"‘I.',"I‘I'f\“f"S

1. Two Membersg presont in person or by peoxy.shall form &
gquorum and Clause 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 "A" shallbe deemedto be sliered and modified
accordingly.

13 Subject to the provisions of the Act a Resolution in writing

" . signed by allthe membexrs for the time being entitled to receive notice

[ 5]

of and to attend and vote at gencral meetings (or being corporations

by their duly authorised representatives sghall be as .valid and

elfective as if the same had been passed at a general meeting of the
Company duly convened and held. .

DIRECTORY

14, Clause 75 of Table "A" ghall not apply, and the followmg
Clause shall be substituted therelor, viz:-

75, ‘The numbexr of the Directors shall not be more than five,
but the Company in Gew~ral Meeting may reduce or increase
this limit, The first Divector shall be CECIEL REDVERS
WEBSTER. ' '
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POWERS_AND DUTIES OF DIRECTORS

15, (i) Clause 79 of Table "A" shall nct apply, and the following °
Ciause shall be sobstituted thexefor :-

79. The Directors may at their cown discyetion and vpon such
terms in all respects as they think fit raise or borrow money f[or
the purposes of the Company's business and may morigage or

charge the whole or 2ny part of the assots and priperty of the
Company f{present or futuve) iwclvding itg uncalled or urissued
capital and may issue debentures, debenture stock, mortgages

or otheir securities whether outright or asc security for any debt,
liability or obligation of the Gompany o# of any third party.

i) a director may vote in respect of auy contract or arrangement
in which he is interested and be counted in the quorum present at any meecting
at ©lich any such contrack or arrangement is proposed or considered, and
if he shall so vote his vote shall be counted. %his Article shall have effect in
substitutlon 7or paragraphs (2) and 74) of Regulaticn 84 of Table A, Part I,
whizh paragraphs shall not apply to the Company. '

DISQUALIFICATIONS OF TIREGTGRS

16, Clause 88 of Table "A" .hall not apply, and the {ollowinp
Clause sholl be substituted therefor ;-

88. The Lffice of Dircctor shall b2 vacated if the
Director :-

(A} Tails to obtain his qualificztion (if any) within one
month from the date of his appointment or thereafter
ceases #t any time to hold Hhis qualification.

(B) Becones bankrupt or Suspends Paynent or compounds
witk hls creditors,

(C) Becomes prohibitad from being a Director by reason of
any Order made under Section 188 of the Companies Act 1948,

(D} 1Is found lupatic or becomes of unsound mind.

(E) 1Is absent from Directors' meetings for six calendar months
without reasonable excuse and without the consent of the
other Divectors and they resolve that he vacate oFfice.

(F) Recigns his ofiice by notice i# writing to the Company.

ROTATICN OF DIRECTORS

17. Ln Ciause 89 of Table "A" the words "all the Dircotors shall retire
from office'" shall be deleted. ’
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(1)

PROCEEDINGS OF DIRECTORS

18. Clause 106 of Tahle VA" shall not apply, and the following -
Olause shall be substituted therefor -

106. A resoluiion determined on without any meeting of
Directors and evidenced by writing signed by all ths
Directors for the time being entitled to receive notice of

a meeting of Directors, or all the members of a Committee,
shall be ag valid and effectual ag a resolution duly passed at
a meeting of the Directors or of such Committee, as thecase
may be, g

INDEMNITY

19 Every Director, Managing Director, Ageni, Auditor, Secretary
aad othexr Officer of the Company ghall be entitled to be indemnified
out of the assets of the Company against all losses or liabilities
(including any such liability as is referred i0 in Section 205 of the
Companies Act, 1948) which he may ganction or incur in CT about the
execution of hisg duties of office or otherwise in relation thereto, and
no Director or other Officer ¢hall be lizhlc or zhy loss, damage
or misforiune which may happen t, or be jncurred by the Company in
the execution of the duties of his office or in relation thereto. This
Avticle shall only have effect 80 far as its provisions are not avoided by
the said Section. '

ACCOUNTS
20. In Clause 126 of Table "A" after the words "157 of the Act!
shall be added the words "and Sections i6 to 22 inclusive of the
Companies Act 1967
AUDIT
Z1. 1n Clause 130 of Table "A" the words 162 of the Act" shall

be deleted and the words "161 of the Act and Sections 13 and 14 of the
Companies Act 1967" shall be substituted therefor.
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Names, Addresses and Descriptions of Subscribers.

C. R. WEBSTER,
81, Mapleton R4,

Hall Green,
Birmingham 28.

Retired Toolmaker,

MICHAEL J. McMULLEN,
24, Heath Close, Stonnall, «
Staffordshire,

Adhesives Technologist.

DATED " the Eight day of March 1972,

WITNESS to the above Sigatures:-

C. &, HYDE,
1490, Stratford Road,
Ifzll Green, Birmingham.

Secretary.
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THE COMPANIES ACT, 1948
{11812 GEO. 6, CH. 38)

Table A

PART |

Regulations for Management of a Company Limited by Sharcs, not being a Private
Company . :

INTERPRETATION.

1.

In these regulations:-

“the Act” means the Companies Act, 1948.

“the seal’” means the common seal of the company. .

“secretary’’ means any person appointed to perform the duties of the secretary of
the company. ‘ .

“the United Kingdom® means Great Britain and Northern Iretand. :
Expressions referring to writing shall, unless the contrary intention appears, be
construed as including references to printing, lithography, photagraphy, and other
modes of representing or reproducing words in a visible form.

Unless the context otherwise requires, words or expressions contained in these
regulations shall bear the same meaning as in the Act or any statutory
modification thereof in force at the date at which these regulations become
binding on the company.

. SHARE CAPITAL AND VARIATION OF RIGHTS

S 2

| ey TR

Without prejudice to any special rights previously conferved on the holders of any
existing shares or class of shares, any share in the company may be issued with
such preferred, deferred cr other special rights or such restrictions, whether in
regard to dividend, voting, return of capital or otherwise as the company may
from time to time by ordinary sesolution determine.

Subject to the provisions of section 58 of the Act, any prefercnce shares may,
with the sanction of an ordinary resolution, be issued on the terms that they are,
or at the option of the company are lizble, to be redeemed on such terms and in
such manner as the company before the issue of the shares may by special

* resolution determine,

If at any time the share capital is divided into different classes of shares, the rights

* atteched 1o any class {unless otherwise provided by the terms of issue of the

shares of that class) may, whether or not the company is being wound up, be
varied with the consent in writing of the holders of three-fourths of the issued
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page 2
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shares of that class, or with the sanction of an extraotrdinary resotution passed at.
separate general meeting of the nolders of the shares of the class, To every sud
separate qeneral meeting the provisions of these regulations relating 1o gener
meetings shall apply, but so that the necessary guorum shall be two persons i
Jeast holding or representing by proxy one-third of the issued shares of the cla
and that any holder of shares of the class present in person or by proxy m#
demand a poll, '

The rights conferred upon the holders of the shares of any class issued wit
preferred or other rights chall not, unless otherwise expressly provided by th
terms of issue of the shares of that class, be deemed to be varied by the creatio
or issue of further shares ranking pari passu therewith, -

The company may exercise the powers of paying commissions conferred b
section 53 of the Act, provided that the rate per cent. or the amount of th
commission paid or agreed to be paid shall be disclosed in the manner required b
the said section and the rate of the commission shall not exceed the rate of 10
cent. of the price at which the shares in respect whereof the same is paid an
issued or an amount equal to 10 per cent. of such price {as the case may be). Sud
commissinn may be satisfied by the payment of cash or the allotment of fullyo
partly paid shares or partly in one way and partly in the other. The company mé
also on any issue of shares pay such brokerage as may be lawful.

Except as required by law, no person shali be recognised by the company 3
holding any share upon any trust, and the company shall not be bound by ork
compelled in any way to recognise (even when having notice thereof) am
equitable, contingent, future or partial interest in any share or any interest in an
fractional part of a share or {except only as by these regulations or by &
otherwise provided) any other rights in respect of any share except an absolus
right to the entirety thereof in the registered holder,

Every person whose name is entered as a member in the register of members shd
be entitled without payment to receive within two months after allotment o
lodgrment of transfer (or within such other period as the conditions of issue shd
provide) ore certificate for all his shares or several certificates each for oneo
more of his shares upon payment of 2s. 6d. for every certificate after the firsto
such less sum as the directors shall from time to time determine. Every certificat
shall be under the seal and shall specify the shares to which it relates and tit
amount paid up thereon. Provided that in respect of a share or shares held jointh
by several persons the company shall not be bound to issue more than on
certificate, and delivery of a certificate for a share to one of several joint holdet
shall be sufficient delivery to all such holders.

1% 5 share certificate be defaced, lost or destroyed, it may be renewed on paymen
of a fee of 2s. Bd. or such less m and on such terms (if any) as to evidence &x
indemnity and the payment <. out-of-pocket expenses of the company ¢
investigating evidence as the directors think fit. ’

The company shall not give, whether directly or indirectly, and whether by meat
of a loan, yuarantee, the provision of security or otherwise, any financh
assistance for the purpese of or in connection with a purchase or subscriptio
made or to be made by any person of or for any shares in the company orinil
holding company nor shall the company make a lnan for any purpose whatsoeve
on the security of its,shares or those of its holding company, but nothing in thi
refgullatkln shall prohibit transactions mentioned in the proviso to section 54 (1
of the Act. '

The company shall have a first and paramount lien on every share (not beingt
fully paid share) for ali moneys (whether presently payable or not) called o
payobie at a fixed tinie in respect of that share, and the company shall also havei

first and paramount lien on all shares lother than fully paid shares) standin

registered in the name of a single person for all moneys presently payable by hin
or his estate to the company; but the directors may at any time declare any shan
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12,

3.

4.

to be wholly or in part exempt from the provisions of this regulation. The
company’s lien, if any, on a share shall extend to all dividends payable thereon,

The company may sell, in such manner as the ditectors think fit, any shares on
which the company has a lien but nio sale chall be made unless 3 sum in respect of
which the lien exists is presently payable, nor until the expiration of fourteen
days after a notice in writing, stating and demanding payment of such part of the
amount in respect of which the lien exists as is presently payable, has been given
1o the registered holder for the time being of the share, or the person entitled
thereto by reason of his death or bankruptcy.

To give efiect to any such sale the directors may authorise some person to
transfer the shares sold to the purchaser thereof, The purchaser shall be registered
as the holder of the shares comprised in any such transfer, and he shall not be
bound to see to the application of the purchase money, nor shall his title to the
shal;]es b? affected by any irregularity or invalidity in the proceedings in reference
to the sale.

The proceeds of the sale shall be received by the company and applied in payment:
of such part of the amount in respect of which the lien exists as is presenth

payable, and the residue, if any, shall {subject to a like lien for sums not presently
payable as existed upon the shares before the sale) be paid to the person entitled
to the shares at the date of the sale,

CALLS ON SHARES.

151

18.

The directors may from time_to time make calts upon the members in respect of
any meneys unpaid on their shares (whether on account of the nominal value of
the shares or by way of premium) and not by the conditions of allotment thereof

made payable at fixed tirnes, provided that no call shall exceed one-fourth of the .

nominal value of the sharz or be payable at less than one month from the date
fixed for the payment of the last preceding call, and each member shall {subject
to receiving at least fourteen days’ riotice specifying the time or times and place
of payment) pay to the company at the time or times and place so specified the
amount cailed on his shares, A call may be revoied or postponed as the directors
may deterrnine,

A call shall be deemed to have been made at the time when the resolution of the
directors authorising the call was passed and may be required to be paid by
instatments.

The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof,

It a sum called in respect of a share is not paid before or on the day appointed for

payment thereof, the person from whom the sum is due shall pay interest on the -

sum from the day appointed for payment thereof to the time of actual payment
at such rate not exceeding 5 per cent, per annum as the directors may determine,

* but the directors shail be at liverty to waive payment of such interest wholly or in

18,

20.

21,
nage 3,

part.

. Any sum which by the terms of issue of a share becomes payable on allotment or

tany fixed date, whether on account of the nominal value of the share or by
way of premium, shall for the purposcs of these regulations be deemed to be a qall
duly made and payable on the date on which by the terms of issue the same
becomes payable, and in case of nori-payment all the relevant provisions of these
regulations as to payment of interest and expenseas, forfeiture or otherwise shall
app_l?/_ gs if such sum had become pavable by virtue of a call duly rnace and
notified. C .

The directors may, on the issue of shares, differentiate between the holders as to

the amount of calls to be paid and the times of nayment,

The directors may, if they think fit, receive from any member willing to agvance
the same, all or any part of the moneys uncalled and unpaid upon any shares held

-—
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by him, and upon all or any of the moneys so advanced may {unzil the san
woutld, but for such advance, become payable) pay interest at such rate n
exceeding {unless the company in general meeting shall otherwise direct) 5 p
cent. par annum, as may be agreed upon between the directors and the remb
paying such sum In advance.

TRANSEER OF SHARES, f

22 The instrument of transfer of any share shall be executed by or on behalf of ¢

transferor and transferee, and, except as provided by sub-paragraph {4} 1

paragraph 2 of the Seventh Schedule to the Act, the transferor shall be deemed!

remain a holder of the share until the name of the transferee is entered in 4
regisier of members in respect thereof.

23 Subject 1o such of the restrictions of these regulations as may b.e_apglicablc, af
member tnay transfer all or any of his shares by instrument in writing In any usy
or comnmmon form or any other form which the directors may approve.

24, The.directors may decline to register the transfer of a share (not being a fui'.\,: pd
share) to a person of whom they chall not approve, and they may also deciinel
register the transfer ol a share on which the compzany has a lien,

25, The directors may also decline to recognise any instrument of transfer unless— .
{a) a fee of 2s.8d. or such lesser sum as the directors may from time to tin
require is paid to the comnpany in respect thereof;

(b} the instrument of transfer is accompanied by the certificate of the shar
to which it relates, and such other evidence as the Directors mi

reasonably require to shew the right of the transferor to make h
transfer; and

.

{c) the instrument of transfer is in respect of only one class of share.
- 28, 14 the directors refuse to register a transfer they shat! within two months after &

date on which the transfer was fadged with the company send to the transle
- notice of the refusal,

27. The registration of transfers may be suspended at such times and for such periot
as the directors may from time to time determine, provided always that sut
registration shall not be suspended for more than thirty days in any year.

28, The company shall pe entitled to charge a fee not exceeding 2s. 6d. on t
registration of every probate, letters of administration, certificate of deatht
martiage, power of attorney, notice in lieu of distringas, or other instrument.

TRANSMISSION OF SHARES.

29, In case of the death of a member the survivor or survivors where the deceased Wi
a joint holder, and the legal personal representatives of the deceased where he wi
a sole holder, shall be the only persons recognised by the company as having an
title to his interest in the shares, but nothing herein contained shall release th
estate of a deceased joint holder from any liability in respect of any share whi¢
had been jointly held by 1im with other persons. o

30, Any person becoming entitled to a share in consequence of “the death ¢
bankruptey of a member may, upon such evidence being produced as may frof
time 1o time properly be required by the directors and subject as hereinait
provided, elect either to be registered himself as holder of the share or to hat
some person nominated by him registered as the tiansferee thereof, but
directors shall, in either case, have the same right to decline ar suspen
registration as they would have had in the case of a transfer of the share by th
member before his death or bankruptey, as the case may be.

31, |f the person so becoming entiticd shall elect to be registered himself, he shd
page 4.
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32,

' deliver or send to the company a notice in writing signed by him stating that he so

elects. 1f he shall elect 1o have another person registered he shall testify his
eiection by executing to that person a transfer of the share, All the limitations,
restrictions and provisions of these regulations relating to the right to transfer and
the registration of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or bankruptcy of the member had not
occurred and the notice or transfer were a transfer signed by that member.

‘A persen becoming entitied to a share by reason of the death or bankruptey of

the holder shall be entitled to the same dividends and other advantages t0 which
he would be entitled if he were the registered holder of the share, except that he
shall not, bafore being registered as a member in respect of the share, be entitied
in respect of it to exercise any right cenferred by membership in relation to
meetings of the company:

Provided always that the directcrs may at any time give notice requiring any stch
person to elect either to be registered himself or to transfer the share, and if the
notice is not complied with within ninety days the directors may thereafter
withhold payment of al! dividends, bonuses or other rmoneys payable in respect of
the share until the requirerngnts of the notice have been complied with.

FORFEITURE OF SHARES.

33.

34.

35.

36.

37

38.

39.

If a member fails to pay any call or instalment of a cal! on the day appointed for
payment thereof, the directors may, at any time thereafter during such time as
any part of the call or instalment remains unpaid, serve a notice on him requiring
payment of so much of the call or instalment as is unpaid, together with any
interest which may have accrued.

The notice shall name a further day {not earlier than the expiration of Tourieen
days from the date of service of the notice) on or before which the payment
required by the notice is to be made, and shall state that in the event of
non-payment at or before the time appointed the shares in respect of which the
call was made will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any
share in respect of which the notice has been given may at any time thereafter,
before the payment required by the notice has been made, be forfeited, by @
resolution of the directors to that effect.

A forfeited share may be sold or otherwise disposed of on such terms and in such
manner as the directors think fit, and at any time before a sale or disposition the
forfeiture may be cancelled on such terms as the directors think fit.

A person whose shares have been forfeited shall cease to be @ member in respect
of the forfeited shares, but shall, notwithstanding, remain liable to pay 1o the

“company all moneys which, at the date of forfeiture, were payable by him to the

company in respect of the shares, but his liability shall cease if and when the

company shall have received payment in full of all such moneys in respect of the
shares, '

A statutory declaration in writing that the declarant is a dircetor or the secretary
of the company, and that a share in the company has been duly forfeited on a
date stated in the declaration, shall be conclusive evidence of the facts therein
stated as against all persons claiming to Le entitied t0 the share. The Company
may receive the consideration, if any, given for the share on any sale or
disposition thercof and may execute a transfer of the share in favour of the
person to whom the share is sold or disposed of and he shall thereupon be
registered as the holder of the share, and shall not be bound to see to the
application of the purchasc money, if any, nor shall his title to the share be
affected by any irregularity or invalidity in the proceedings in reference to the
forfeiture, sale or disposal ¢f the share,

The provisions of these regulations as to forfeiture shall apply in the case of
non-payment of any sum which, by the terms of issuc of a share, becomes payable

page 5.
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at a fixed time, whether on account of the nominal value of the share or by way

of premium, as if the same had been payable by virtue of a call duly made and
notified,

CONVERSION OF SHARES INTO STOCK.

e e — =

20, The company rnay b'y ordinary resolution convert any paid-up shares into stock,
and reconvert any stock into paid-up shares of any denomination.

mm e ey b x =

41, The holders of stock may transfer the same, or any part thereof, in the same
manner, and subject to the same regulation, as and subject to which the shares .
from which the stock arose might previously to conversion have been transferred,
or as near thereto as circumstances admit; and the directors may from time to
time fix the minimum amount of stock transferable but so that such minimum
shall not exceed the nomina! amount of the shares from which the stock arose.

42, The holders of stock shall, according to the amount of stock held by them, have
the same rights, privileges and advantages as regards dividends, voting at meetings
of the company and other matters as if they held the shares from which the stock
arose, but no such privilege or advantege {except participation in the dividends
and profits of the company and in the assets on winding up) shall be conferred by
an amount of stock which would not, if existing in shares, have conferred that .
privilege or advantage. :

43. Such of the regulations of the company as are applicable t¢ paid-up shares shall
apply to stock, and the words “share” and “shareholder” therein shall include
“stock” and “stockholder.”

ALTERATION OF CAPITAL.

44, The company may from time to time by ordinary recolution increase the share
capital by such sum, to bz divided into shares of such amount, as the resolution
shall prescribe.

45, The company may by ordinary resolutjon-—

(a} consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

(b} sub-divide its existing shares, or any of them, into shares of smaller
amount than is fixed by the memorandum of association subject,
nevertheless, to the provisions of section 61 {1) {d} of the Act;

{c) cancel any shares which, at the date of the paming of the resolution, have
not been taken or agreed to be tab ent by uny person,

46. -The company may by special resolution reduce its share capital, any capital
- redemption reserve fund or any share preraium 2ccount in any manner, and with,
and subject to, any incident authorised, and cuntent tequired, by faw.

GENERAL MEETINGS.
47, The company shall in each year hold a gencral meeting as its annual general
meeting in addition to any other meelings in that year, and shall specify the
meeting as such in the notices calling it erd pot mure than fifteen months shall
elapse between the date of one annwal general meeting of the company and that
of the next, Provided that so long us the company holds its first annual general
meeting within eighteen months of its incorpuration, it need not hold it in the
year of its incorporation or in the {nlloving year. The annual general meeting
shall be held at such time and place as the dircctors shall appoint, - '

48. All general meetings other than annual generel meetings shall ba  called
extraordinary gencral meetings.

page G.
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48, The directors may, whenever they think fit, convene an extraordinary general
meeting, and extraordinary general meetings shall alsc be convened on such
requisition, or, in default, may be convened by such requisitionists, as provided
by section 132 of the Act. If at any time there are not within the United
Kingdom sufficient directors cepable of acting to form a quorum, any director or
any two members of the company may convene an extraordinary general meeting

in the same manner as nearly as possible as that in which meetings may be
convened by the directors.

NOTICE OF GENERAL MEETINGS.

50, An annual general meeting and a meeting called for the passing of a special
resolution shall be called by twenty-one days’ notice in writing at the least, and a
meeting of the company other than an annusl general meeting or a meeting for
the passing of a special resolution shall be called by fourteen days’ notice in
writing at the least. The notice shall be exclusive of the day on which it is served
or deemed to be served and of the day for which it is given, and shall specify the
place, the day and the hour of meeting and, in case of special business, the general
nature of that business, and shall be given, in manner hereinafter mentioned or in
such other manner, if any, as may be presctibed by the company in general

meeting, to such persons as are, under the regulations of the company, entitied to
receive such notices from the company:

Provided that a meeting of the company shall, notwithstanding that it is called by

shorter notice than that specified in this regulation, be deemed to have been duly
called if it is so agreed—

.

{a) in the case of arneeting called as the annual general meeting, by all the
members entitied to attend and vote thereat,

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

haolding not less than 95 per cent. in nominal vaiue of the shares giving
that right. :

51 The accidental omission to give notice of a meeting to, or the non-receipt of

notice of @ meeting by, any person entitled to receive notice shall rot invalidate
the proceedings at that meeting. .

PROCEEDINGS AT GENERAL MEETINGS.

52, Alf business shali be deemed special that is transacted at an extraordinary general
: meeting, and also all that is transacted at an annual general reeting, with the
exception of declaring a dividend, the consideration of the accounts, balance
sheets, and the reports of the directors and auditors, the election of directors in

the place of those retiring and the appointment of, and the fixing of the
© remuneration of, the auditors. .

53. No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business; save as
herein otherwise provided, three members present in person shall be a quorum,

54, If within half an hour from the time appointed for the meeting a2 quorum is not
present, the meeting, if convened upon the requisition of members, shall be
dissolved; in any other case it shall stand adjourned to the same day in the next
week, at the same time and place or to such olher day and at such other time and
place as the directors may determine, and if at the adjourned meeting a quoruim is

not present within half an hour from the time appointed for the meeting, the
members present shall be a quorum, y

56, The chairman, if any, of the board of directors shall preside as chairman at every
. general meeting of the company, or if there is no such chairman, or if he shall not
be present within fifteen minutes after the time appointed for the holding of the
‘meeting or is unwilling to act the directors present shall eloct one of their number
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56.

58.

58,

6

0.

61.

1o be chairman of the meeting.

|i at any meeting no director is willing to act as chairman or if no directoy is
present within fifteen minutes after the time appointed for holding the meeting
the members present shall chocse one of their number to© be chairman of the

maeting.

The chairman may, with the consent of any meeting 2t which a quorum is present
(and shail if so directed by the meeting}, adjourn the mecting from time 10 time
and from place 10 place, but no business shall be jtransacteti at any adjourned
meeting other than the business left unfinished at the meeting from which the
adjournment took place. When a meeting is adjourned for thirty days or more,
notice of the adjourned meeting shall be given as in the case of an original
meeting. Save as afaresaid it shali not be necessary to give any notice of an

adjournment or of the business to be transacted at an adjourned meeting.

At any general meeting & resolution put 10 the vote of the meeting shall be
decided on a show of hands untess a poll is {before or on the declaration of the
result of the show of hands) demanded-

{a) by the chairman; oF
{b) by at least three members present in persan or by proxy; of

(c) by any member or members present in person or bv proxy and
representing not less than one-tenth of the total vating rights of all the
mernbers having the right to vote at the meeting; or

{d) by a member of rnernbers holding ghares in the cornpany conferring a right
to vote at the meeting heing shares on which an aggregate summ has been
paid up equal to not less than one-tenth of the total sum paid up on alt

+he shares conferring that right. :

Unless a poll be so demanded a declaration by the chairman that 2 resolution has
on a show of hands been carried ar carried unanimously, ©F by a particular
majority, or lost and an entry 1o that gffect in ihe book containing the rainutes of
the proceedings of the company shall be conclusive evidence of the fact without
proof of the nutnber or proportion of the votes recorded in favour of or against
such resolution. The demand for a poll may be withdrawn.

Except @s provided in requlation 61, if a poll is duly demnanded it shall be taken in

such manner as the chairman directs, and the result of the poli shall be deemed to

be the resolution of the meeting at which the poll was demanded.

.In the case of an equality of votes, whether on a show of hands or on apoll, the
chairman of the meeting at which the show of hands takes place or at which the

poll is dernanded, shall be entitled to a second or casting vote.

A potl demanded on the election of 8 chairman or ond question of adjournment
shall be taken forthwith, A poll demanded on any other question shall be taken at
such time as the chairman of the meeting directs, and any business other than that
upon which 2 poll has been demanded may be proceeded with pending the taking
of the poll. '

VOTES OF MEMBERS.

62.

i

age 8.

ETTI

Subiect to any rights or restrictions for the time being attached 1o any class or
classes of shares, on @ show of hands every member present in person ghall have
one vote, and on a poll cvery member shatl have one vote for each share of which
he is the helder. .

in the case of joint hol ders the vote of the sentor who tenders a vote, whether in
person or by proxy, shall be accepied o the exclusion of the votes of the other
joint holders; and for this purpost seniority shall be determined by the orcler in
which the names stand in the register of members.
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65.

G6.

68,

70,

71,

A member of unspund mind, or in respect of whom an order has been made by
any court having jurisdiction in iunacy, may vote, whether on a show of hands or
on a pol, by his committee, receiver curator bonis, or other person in the nature
of a commitice, receiver, curator bonis, appointed by that tourt, and any such
commitiee, receiver, curator bonis or other person may, on a poll, vote by proxy.

No member shall be entitled to vote at any general meeting unfess all cells or
other sums presently payable by him in respect of shares in the company have
beern paid

No objection shall be raised to the qualification of any voter excent at the
meeting or adjournad meeting at which the vote objected to is given or tenderes,
and every vote not disallowed at such meeting shall be valid for all purposes, Any
such objection made in due time shall be referred to the chairman of the meeting,
whose decision shall be final and conchusiva, .

On a poll votes may be given either personally or by proxy.

The instruraent appointing a proxy shalt be in writing under the hand of the
appointor or of his attorney duly authorised in writing, or, if the appointor is a
corporation, either under seal, or under the hand of an officer or attorngy duly
authorised. A proxy need not be a member of the company.,

" The instrument appointing a proxy and the power of attarney ot other authority,

if any, ander which it is signed or, a notarially certified copy of that power or
authority shall be deposited at the registered office of the company or at such
other place within the United Kingdem as is specified for that purposg in the
notice convening the meeting, not less than 48 hours before the time for helding
the meeting or adjourned meeting, at which the person named in the instrument
proposes 1o vaote, or, in the case of a poll, not less than 24 hours before the time
appointed for the taking of the poll, and in default the instrument of proxy shail
not be treated as valid,

An instrument appointing a proxy shall be In the following form or a form as near
therelo as circumstances admit— . .

! Limited
H/\We

of .
in the county of ,being a member/membaers of the
al:ove-named comipany, hereby appoint '
0

or failing him,

of ’ - ) .
as my/our proxy to vote for me/us on my/our behalf at the (annual or
exiraordinary, as the case may be) general meeting of the company to

be held on the day of 18 , and at any adjournment
thereof., .
Signod this day of 8

Where it is desired to afford members an opportunity of voting for or against a
resolution the instrument appointing a proxy shall be in the following formora
form as near thereto as circumstances admit .

o ' Limited
H/We
of ) ,
in the county of » being a member/members of the
atgove-named corrpany, hereby appoint
0
or failing him,
of .
as my/our proxy 16 vote for me/us on my/our behalf at the (annual or
extraordinary, as the case may be) general meeting of the company {0
be held on the day of 19, and at any adjournment
thereof. .

noarn G
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72,

73,

Sigrod this day of 19 .
This form is 1o be used *in favour of/ugainst the resolution. Unless otherwise
instructed, the proxy will vote as he thinks fit.

*Strike out whichever is not desired.””

The in::*.;‘ur_nqht appointing 2 proxy shall be deemed to confer authority 1c
domand o join in demanding a poll.

A vate yiven in accordance with the ierms of an insteument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or revocation of
the proxy or of the authority under which the proxy was executed, or the
transfer of the share in respect of which the proxy is given, provided that no
intimation in writing of such death, insanity, revocation or transfer as afore=zic
shall have been received by the company at the office befere the commizncement
of the meeting or adiourned meeting at which the proxy i used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS.

74,

Any corporation which is a member of the company may by resolution of its
direvtors or other governing body autharise such person as it thinks fit to actas
its representative at any meeting of the company or of any class of members of
the company, and the person so authorised shall be entitled w exercise the same
powers on behalf of the corporation which he represents as tiat corporation
*could exercise if it were an individual member of the company.

DIRECTORS.

75,

76,

717.

78.

-

The number of the airectors and the names of the first directoss shall be
determined in writing by the subscribers of the memorandum of association or a
majority of them,.

The romuneration of the directors shall from time to time be determined by the
company in general meeting. Such remuneration shall be deemed to accrue from
day to day. The directors may also be paid all travelling, hotel and other expenses
properly incurred by them in attending and returning from meetings of the
directors cr any committee of the directors or general meetings of the company
or in connetion with the business of the company.

The shareholding qualification for directors may be fixed by the company in
general meeting, and unless and unti! so fixed no qualification shall be required,

A direclor of the company may be or become a director or other officer of, or
otherwise interested in, any company promoted by the company or in which the
company may be interested as shareholder or othierwise, and no such director

_shall be accountable to the company for any remuneration or other banefits
received by him as a director or officer of, or from his interest in, such other
company unless the company otherwise direct.

BORROWING POWERS.

79.

pngé 10

The directors may exercise all the powers of the company to borrow money, and
10 mortgage or charge its undertaking, property and uncalled capital, or any part
thareof, and to issue debentures, debenture stock, and other securities whetber
outright or as security for any debt, liability or obligation of the company or of
any third party: . ’

Provided that the amount for the time being remaining undischarged of moneys
barrowed or secured by the directors as aforesaid (apart from temporary loans
obtained from the company's bankars in the ardinary course of business) shall not
at any time, without the previous sanction of the company in general maeting,
exceed the nominal amount of the share capital of the company for the time
being issued, but nevertheless no lender or other person dealing with the company
shall be concerned to sce or inquire whether this limit is observed. No debt
incurred or security given in excess of such limit shall be invalid or incffectual
except in the case of express notice to the lender or the recipient of the security

-

& e wmy



at the time whern the debt was incurred or sccurity given that the fimit hereby
impesed had been or was thereby exceeded.

POWERS AND DUTSES OF DIRECTORS.

80,

B1.

82,

a4.

pasa

11.

The business of the company shall be managed by the directors, who may pay all
expenses incurred in promoting and registering the company, and may exercise all
such powers of the company, as are not, by the Act or by these reguiations,
required to be exercised by the company in general meeting, subject, nevertheless,
to any of these regulations, to the provisions of the Act and to such regulations,
being not inconsistent with the aforesaid regulations or provisions, as may he
proseribed by the company in general meeting; but no regulation made by the
company in genera! meeting shall invalidate any prior act of the directors which
would have been valid if that regulation had not been made.

The directors may from time to time and at aviy timé by power of attorney
appoint any company, firm or person or body of persons, whether nominated
directly or indirectly by the directors, to be the attorney or attorneys of the
company for such purpaeses and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the directors under these regulations)
and for such period and subject to such conditions as they may think fit, and any
such powers of attorney may contsin such provisions for the protection and
convenience of persons dealing with any such attorney as the directors may think

fit and may also authorise any such attorney to delegate all or any of the powers,
authorities and discretions vested in him.

The company may exercise the powers conferred by section 35 of the Act with

regard to having an official seal for use abroad, and such powers shall be vested in
the directors.

The company may exercise the powers conferred upon the company by sections
119 to 123 {both inclusive} of the Act with regard to the keeping of a dominion
register, and the directors may (subject to the provisions of those sections) make

and vary such reculations as thev may think fit respecting the keeping of any such
register,

(1) A director who is in any way, whether directly or indirectly, interested in a
contract or propcesed contract with the company shall declare the neture of his
"interest at a meeting of the directors in accordance with section 199 of the Act.

{2} A director shall not vote in respect of any contract or arrangement in which
he is interested, and if he shall do so his vate shall not be counted, nor shall he be

_ counted in the quorum present at the meeting, but neither of these prohibitions

shall apply to—

{a) any arrangement for giving any director any security or indemnity in

respect of money fent by him to or obligations undertaken by him fer 1he
benefit of the company; or

{b) any arrangement for the giving by the company of any security to a
third party in respect of a debt or obligation of the company for which
the director himself has assumed responsibitity in whole or in part under a
guurantee or director to or by the deposit of a secuirty; or .

{c} any contract by a director to subscribe for or underwrite shares or
. debentures of the company; or

(d} any contract or arrangement with any oiher company in which he is

interested only as an oﬂlcu of the company or as holder of shares or
other securities;

and these prohibitions may at any time be suspended or relaxed to any axtent,

and either generally or in respect of any particular contract, arrangement or
transaction, by the company in geneml mveunn
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85,

8G.

87.

{3} A director may hold any other office or place of profit under thi company
{other than the office of auditor) in conjunction with his oifice of director fer
such period and on guch terms (as 1o remuneration and otherwise} as the dimectors
may determine and no director of intending director shall be disqualified by his
office from contracting with the company either with regard to his tenure of any
such other r¥fice or place of profit or as vendor, purchaser or otherwise, nor shall
any such cti iract or any contruct or arrangement entered into by or on behalf of
the company in which any director is in any way interested, be liable to be
avoided, nor stall any director sO contracting or being so interested be liable to
account to the company for any profit realized by any such contract or
arrangement by reason of such director holding that office or of the fiduciary
relation thereby established.

(4) A director, notwithstanding- his interest, may ba counted in the guorum
present at any meeting whereat he or any other director is appointed 10 hold any
such office or place of profit under the company of whereat the terms of any
such appointment are arranged, and he may vote on any such appointment or
arrangt;ment other than his own appointment of the arrangement of the terms
thereof.

(5) Any director may act by himself or his firmina professional capacity for the
company, and he or his firm shall be entitled to remuneration for professional
services as if he were not a director; provided that nothing herein contained shail

authorise a director or his firm to act as auditor to the company.

All cheques, promissory notes, dratts, hills of exchange and other negotiable
instruments, and all receipts for rnoneys poid to the company, shall be signed,
drawn, accepted, endorsed, or otherwise executed, as the case may be, in such
manner as the directors shail from tirne to time by resolutior: determine.

The directors shall cause minutes 1© be made in books provided for the purposs--

(&) of all appeintments of officers made by the directors;
(h) of the names of the directors present at each meeting of the directors and
of any committee of the directors;

{c) of all resolutions and proceedings at all mezatings of the company, and of
the directors, and of committees of directors;

and every director present at any meeting of directors or commitiee of directors
shall sign his name ina book to be kept for that purpose. )

The directors on behall of the company may pay a gratuity of nension of
allowance on retirement to any director who has held any other salaried office or
-place of profit with the company or to his widow or dependents and may make
contributions to any fund and pay premiums for the purchase or provision of any
such gratuity, pension or allowance.

DISQUALIFICATION OF DI RECTORS.

- 88,

page 12.

Jpm———

The office of director shall be vacated if the director—

(a) * ceasestobea director by virtue of section 182 or 185 of the Act; or

{b)  becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

{c) becomes prohibited from being a director by reason of any order made
under section 188 of the Act; or

{d} becomes of unsound mind; or
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{e) resigns his office by notire in writing to the company: or

{f} shall for more than six months have been absen

t without permission of
the directars from meetings of the directors held

during that period.

ROTATION OF DIRECTORS,

89.

90.

o1,
92,

94,

96.

97.

. as if he had become a director

. berson to be a director, either t

-

At the first annuaj general meeting of the company all the directors shall retire
from office, and at the annual yeneral meeting in every subsequent year one-third
of the directors for the time being, or, if their number is not th ree or a multiple of
three, then the number nearest one-third, shall retire from office,

The directors to retire in every year shall be t
since their last election, but as batween

same day those to retire shall {(unless they
determined by lot. .

hose who have been longest in office
persons whae became directors on the
otherwise agree among themselves) be

A retiring director sha!l be eligible for re-election.

The company at the meeting at which a director retires in manner aforesaid may
fill the vacated offj

e by electing a person thereto, and in default the retiring
director shall if offeiing himself for re-election be deemed to have been re-elected,
unless ar such meeting it is expressly resolved rot to fill such vacated office or
uniess a resolution for the re-election-of such director shall have been put to the
meeting and lost,

No person other than a director retiring at the meetin

by the directors be eligible for election to the office of director at any general
meeting uniess not less than three nor mare than twenty-one days before the date

appointed for the meeting there shall have been left at the registered office of the
company notice in writing,

signed by a member duly qualified to attend and vote
at the meeting for which such notice is given, of his intention to
person for election, and a

Iso notice in writing signed b
willingness to be electad. . :

9 shall unless recommended

The company may from time 1o time by ordinzry resolution increase or reduce
the number of directors, and may also d

etermine in what rotation the increased or
reduced number is to go out of office,

The directors shall have power at any time, and from time to lime, to appoint any

rso _ o fill a casual vacancy or as an addition to the
existing directors, but so that the total number of directors shall not at any time

exceed the number fixed in accordance wilh thess regulations. Any director so
aprointed shall hold office oni

of y until the next following annual general meeting,
and shall then be eligible for re-election meeting but shall not be taken into
account in determining the directors who aie to retire by rotation at such
meetling. :

The company may b
in accordance with
expiration of his peri
in any agreement be
without prejudice to
any contract of servic

y ordinary resolution, of whic

h special notice has been given
section 142 of the Act, ren

ove any director before the
od of office notwithstanding anytiing in these regulations or

tween the company and such director. Such removal shall be

any claim such director may have for damages for brezch of
e betwt "n him and the company,

The company may by ordinary resolution appoint another person in place of a
director removed from office under the immediately preceding regulation, and
without prejudice to the powers of the directors undor regulation 95 the company
in general meeting may appoint any person to be a dircolor either to fill a casual
vacancy or as an additional director. A person appointed in place of a director so
removed or to fill such a vacancy shall be subject to retirernent al the same time

on the day on which the director in whose place he
is appointed was lost elected a director, .

pagh 13, : o
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PROCEEDINGS OF DIRECTORS.

a8.

99.

100,

101.

102,

103,

104,

106.

106.

The di_rectors may meat together for the despatch of business, adjourn, and
otherwise regulate their meetings, as they think fit. Questions arising at any
meeting shall be decided by a majority of votes, In case of an equality of votes,
the chairman shall have a second or casting vote. A director may, and the
secretary on the requisition of a director shall, at any time summon a meeting of
the directors, It shall not be necessary to give notice of a meeting of directors to
any director for the time being absent from the United Kingdom.

The quorum necessary for the transaction of the business of the directors may be
{ixed by the directors, and unless so fixed shall be two.

The continuing directors may act notwithstanding any vacancy in their body, but,
if and so fong as their number is reduced below the number fixed by or pursuant
to the regulations of the company as the necessary quorum of directors, the
continuing directors or director may act for the purpose of increasing the number
of directors to that number, or of summoning 2 general meeting of the company,
but for no other purpose. .

The directors may elect a chairman of their meetings and determine the period for
which he is to hold office; but if no such chairman is elected, or if at any meeting
the chairman is 1.0t present within five minutes after the time appointed for
holding the same, the directors present may choose one of their number to be
chairman of the meeting. .

The directors may delegate any of their powers to committees consisting of such
vvember or members of their body as they think fit; any committee so formed
shall in the exercise of the powers so delegated ¢onform to any regulations that
may be imposed on it by the directors.

A committee may elect a chairman of its meetings; if no such chaitman is elected,
ot if al any meeting the chairman is not present within five minutes after the time
eppointed for holding the same, the members present may choose one of their
number to be chairman of the meeting.

A committee may meet and adjourn as it thinks proper. Questions arising at any
meeting shall be determined by a majority of votes of the members present, and

in the case of an equality of votes the chairman shall have a second or casting
vote,

All acts done by any meeting of the directors or of a commiitee of directors or by
any person acting as a diretor shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any such director or
person acting as aforesaid, or that they or any of them were disqualified, b2 as

valid as if every such person had been July appointed and was qualified to be 3
director,

A resolution in writing, signed by all the directors for the time being entitled to
receive notice of a meeting of the directors, shall be as valid and effectual asiv it
had been passed at a meeting of the directors duly convened and held.

MANAGING DIRECTOR.

107,

108,

The directors may from time to time appoint one or rnore of their body to the
office of managing dircctor for such period and on such terms as they think fit,
and, subject to the terms of any agreement entert.ad into in any partfcular case,
may revoke such appointment. A director so appointed shall not, whilst holding
that office, be subject to retirement by rotation or be .taken into account in
determining the rotation of retirement of directors, but his appointment shall be
automatically determined if he cease from any cause to be a director,

A managing “iector shall receive such remunergnion {whether by way of salary,
cammission or participation in profits, or partly in anc way and partly in another}

e



108,

The directors may entrust to and confer upon a managing director any of the
powers exerctsable by them upon such terms and conditions and with such
restrictions as they may think fit, and cither coilaterally with or to the exclusion
of their awn pders and may from time to time revoke, withdraw, aiter or vary
all or any of such powers.

SECRETARY,

110,

1%

112

The secretary shall be appointed by the directors for such term, at such
remuneration and upen such conditions as they may think fit; and any secretary
so appointed may be remouved by them.

I

No person shall b2 appointed or hold oifice as secretary who is—

(a) the sole director of the company; or

{b} a corporation the sole director of which is the sole director of the

company; or

{c) the sole director of a corporation which is the sole director of the
company.

A provision of the Act or these regulations requiring or authorising a thing io be
done by or to a director and the secretary shall mot be satisfied by its being done

by or to the same person acting hoth as director and as, or in place of, the
secretary. .

THE SEAL.

113,

.

The directors shall provide for the safe custody of the seal, which shall only be
vsed by the authority of the directors or of a committee of the directors
euthorised by the directors in that behalf, and every instrument to which the seal
shiall be affixed shall be signed by a director and shall be countersigned by the

secretary or by a second director or by some other person appointed by the
directors for the purpose, :

DIVIDENDS AND RESERVE.

114.

116.

1186.
117,

118,

The company in gencral meeting may declare dividends, and no dividend shall
exceed the amount recommended by the directors.

The directors may from time to time pay to the members such interim dividends
as appear to the directors to be justified by the profits of the company., -

No dividend shall be paid otherwise than out of profits,

The directors may, hefore recommending any dividend, sot aside out of the
profits of the company such sums as they think proper &3 a reserve Or raserves
whiich shall, at the discretion of the directors, be applicable for any purpose to
which the profits of the company may be properly applied, and pending such
application may, at the like discretion, either ba employed in the business of the
company or be invested in such investments {other than shares of the company)
as the directors may from time 1o time think fit, The dircctors may also without
placing the same to reserve carry forward any profits which they may think
prudent not to divide,

Subject to the rights of persons, if any, entitled 1o shares with special rights as to
dividend, all dividends shal be declared and paid according to the amounts paid
or credited as paid on the shares in respect whereof the dividend is paid, but no
amount paid or credited as paid on ashare in advance of calls shall be treated for
the purposes of this regulation as paid on the share, All dividends shall be
apportioned and paid proportionately to the amounts paid or credited as paid on
the shares during eny portion or portions of the period in respect of which the

.-
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118,

120.

121.

122

123.

1 24'

125.

126,

dividend as from 8 particular date such share shall rank for dividend accordingly.

The directors may deduct from any dividend payable to any member all sums of
money {if any) presently payable by him to the company cn account of calls or
otherwise in relation to the shares of the company.

Any general meeting declaring a dividend or bonus may direct payment of such
dividend or bonus wholly or partly by the distribution of specific assets and in
particular of paid-up chares, debentures or debenture stock of any other company
or in any one or rnore of such ways, and the directors shall give effect to such
resalution, and where any difficulty arises in regard 1o such distribution, the
dirzciors may settle the sane as they think expedient, and in particular may issue
{ractional certificates and fix the value for distribution of such specific assets or
any part thereof and rmay determine that cash payments shall be made to any
members upon the footing of the value so fixed in oider to adjust the rights of all

parties, and may vest any such specific assets in trustees as may seem expedient to
the directors.

Any dividend, interest of other moneys payable in cash in respect of shares may
be paid by cheque or warrant sent through the post directed to the registered
address of the holder or, in the case of joint holders, to the registered address of
that one of the joint holders wha is first named on the register of membersorto
such person and to such address as the holder or joint holders may in writing
direct. Every such cheque or warrant shall be made payable to the order of the
person to whom it is sent. Any one of two of more joint holders may give

etfectual receipts for any dividends, bonuses or other moneys payable in respect
of the shares held by them as joint hotders.

No dividend shall bear interest against the compan/.

* - CCOUNTS.

The directors shall cause proper books of account to be kept with respect 1o—

{a) all sums of money received and expended by the company and the '

matters in respect of which the receipt and expenditure takes place;
{b) all sales and purchases of goods by the cornpany; and
(ch the assets and liabilities of the company.

Proper books shall not be deemed to be kept if there are not kept such books of
account as are necessary to give a true and fair view of the state of the company's
affairs and to explain its transactions. . :

The books of account shall be kept at the registered office of the company, or,
subject to section 147 (3} of the Act, a1 such other place or places as the directors
think fit, and shall aiways be open 1o the inspection of the directoss.

The directors shall Trom time to {ime datermine whether and to what extent and
at what times and places and under what conditions or regulations the accounts
and books of the company of any of them shall be open 10 the inspection of
members not being direc1ors, and no member (not being & director} shall have any
right of inspecting any account or book or document of the company except as
conferred hy statute or authorised by the directors of by the company in general
meeting.

The directors shall {rom tirne to tirne, in accordance with sections 148, 150 and
157 of the Act, cause to be prepared and 10 be laid before the company in general
meeting such profit and loss accounts, balance sheets, group accounts (if any) and
reports as are referred to in those sections.

A copy of every balance sheet (including every document required by law 10 be
annexed thereto) which is 1o be iaid hefore the company in general fmeeting,
together with a copy of the auditors' report, shall not less than twenty-one days
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before the date of the meeting be sent to every member of, and every holder of
debentures of, the company and to every person registered under regulation 31,
Provided that, this regulation shall not require a copy of those documents to be
sent to any person of whose address the company is hot aware or to more than
one of the joint holders of any shares or debe .tures,

CAPITALISATION OF PROFITS.

128,

128,

AUDIT,

130.

The company in genera! meeting may upon the recommendation of the directors
resolve that it is desirable to capitalise any part of the amount for the time being
standing to the credit of any of the company’s reserve accounts or to the credit of
the profit and loss account or otherwise available {or distribution, and accordingly
that such sum be set free for distribution amongst the members who would have
been entitled thereto if distributed by way of dividend and in the same
proportions on condition that the same be not paid in cash but be applied either
in or fowards paying up any amounts for the time being unpaid on any shares
held by such members respectively or paying up in full unissued shares or
debentures of the company to be allotted and distributed credited as fully paid up
{0 and amongst such members in the proportion aforesaid, or partly in the one
way and partly in the other, and the directors shall give effect to such resolution:

Provided that & share premium account and a capital redemption reserve fund

‘nay, for the purposes of this regulation, only be applied in the paying up of

unissued shares to be issued to members of the company as fuily paid bonus
shares, - -

Whenever such a resotution as aforesaid shall have been passed the directors shall
make all appropriations and applications of the undivided profits resolved to he
capitalised thereby, and all allotments and issues of fully paid shares or
debentures, if ary, and generally shall do all acts and things required to give effect
thereto, with full power to the directors to make such provision by the issue of
fractional certificates or by payrent in cash or otherwise as they think fit for the
case of shares or debentures becoming distributable in fractions, and also to
authorise any person to enter on behall of all the members entitled thereto into
an agreement with the company providing for the allotment to them respectively,
crediled as fully paid up, of any further shares or debentures to which they may
be entitled upon such capitalisation, or {as the case may require) for the payment
up by the company on their behaif, by the application thereto of their respective
proportions of the profits resolved to be capitalised, of the amounts or any part
of the amounts remaining unpaid on their existing shares, and any agreement
made under such authority shall be effective and binding on all such members,

Auditors shall be appointed and their duties regulated in accordance with sections
159 to 162 of the Act, )

NOTICES.

131.

132.

A notice may be given by the company 1o any rember. either personally or by

* sending it by post to him or to his registered address, or {if he has no registered

address within the United Kingdom) to the address, if any, within the United
Kingdom supplied by him to the company for the giving of notice 10 him. Where
a notice is sent by post, servicc of the notice shall be Jeemed to be effected by
properly addressing, prepaying and posting a letter centaining the notice, and to
have been effected in the case of a notice of a meeting at the expiration of 24
hours after the letter containing the same is posted, and in any other case at the
time av which the letter would be delivered in the ordinary course of post,

A notice may be given by the company to the joint holders of a share by giving

* the notice to the joint holder first named in the register of members in respect of

the share.

A notice may bs given by the company to the persons entitled to a share in
consequence of the death or bankruptey af = mamber by corrdine B steo o

o

S =gk s S S g i iy S, g

. e, g R s 5

PR o7 PP Sy O\ VR i g A
. .

e

v



PART It

Regulations for the Management of a Private Company Limited by Shares,

1'

2,

L4 )
s

The regulations contained in Part 1 of Table A {with the exception of regulations
24 and 5Z) shall applyv.

The company is a private cornpany and accordingly~—

{a)
(b}

{c)

{d)

thz right to transfer shares is restricted in manner hereinafter prescribed;

the number of members of the company (exclusive of persons who are in
the employment of the company and of persons who having bezen
formerly in the employment of the company were while in such
employment and have continued after the determination of such
employment to be members of the company) is limited to fifty, Provided
that where two or mare persons hold one or more shares in'the company
jointly they shall for the purpose of this regulation be treated as a single
member:

any invitation to the public to subscribe for any shares or debentures of
the company is prohibited;

v

the company shell not have power to {3sue share warrants to bearer,

The directors may, in their absolute discretion and without assigning any reascn
therefor, decline to register any transfer of any share, whether or not it is a fully
paid share. . '

No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business; save as
herein otherwise provided two members present in person or by proxy shall be a
quorum,

Subject to the provisions of the Act, a Resolution in writing signed by all the
members for the time being entitied to receive notice of and to attend and vote at
general meetings {or being corporations by their duly authorised representatives!

shall be as valid and effective as if the same had been passed at a general meeting’

of the company duly convened and held.

+ The directors may at any time require any person whose name is entered in the

register of members of the company to furnish them with any information,
supported {if the directors so require} by a statutory declaration, which they may
cansider necessary for the purpose of determining whether or not the company s
arfl c;]xcg:npt private company within the meaning of subsection {4) of section 128
GI ihe Act.

NQOTE Regulations 3 and 4 of this Part are alternative to regulations 2/ a.d 53
respectively of Part 1.
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o~
No. 1052410 ##////
718

&

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SIHARES

SPECIAYL RESQLUTION
of

APQLLO CHEMICALS LIMLTED

k

Passed the ']h; day of :Ib$5 1980

u:

At an Extraordinary General Meeting of the Members of the above named
Company duly convened and held at Sandy Way Amiugton Industrial Estate
Tamworth Staffordshire on the A day of July 1980 the

following RESOLUTION wau. duly passed as a SPECIAL RESOLUTION:-

"That the Company's Acticles of .Association be amended as follows:
(i) By the renumbering of Article 15 as Article 15(1)
(ii) By the addition of the following as Article 15(2):-

'A director may wote Ln respect of any contract or
arrangement in which he is intevested and be counted

in the quorum present at any meeting at which any

such contract or arrangement is proposed or considered,
and if he shall so vote "is vote shall be counted.

This Article shall have e¢ffect in substitution for
paragraphs (2) and (4) of Regulation 84 of Table A,

Part I, which paragraphs shall not apply to the Company.'®

- M

/—;ﬂ‘,—nff’uwl.:
) r'&pw)c‘ \‘Lré‘sal:!.*,
Chairman fﬁﬁ§‘ I §
s G

A\ ?55>&§£j
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Number of Company..... .. 10524

THE COMPANIES ACT, 1848 to 1967

COMPANY LIMITED BY SHARES

Specia.l Rezolution

{Pursuant 4o 5. 141 (2] of The Companies Act 1948)

OF
. Py
Thet blanks n -vsesrssssiens APOLLQO, GHEMICALS . ... e eraseeassasssssamates .
this heading may be
filled up in writing.
.................................................................................................... LIMXYITED
Passed  gTH OCTOBER , 19g4

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at

- SANDY WAY, AMINGTON INDUSTRIAL ESTATE,
. TAMWORTH, STAFFS. ‘

on the 8TH day of OCTOBER , 1981, the subjoined
Special Resolution . wAS duly passed, viz.:
RESOLUTION
The Special Resolu.
tipn;(l) tini.su"alc)cc e
printsd on this space, THAT THE CAPITAL OF THE COMPANY B
d not affixed ‘
wiitien on It, exoept. AND IS HEREBY INCREASED TO £15,000
e M fvate BY THE CREATION OF 13,000 NEW ORDINARY
company when it SHARES OF £1 EACH RANKING IN ALL
fﬁg}ﬁ?ﬁQQﬁz RESPECTS PARI PASSU WITH THE EXISTING
werteat ORDINARY SHARES OF THE COMPANY.

(o8
. m To be signed
Sianaturt...oosevoss LELETEGLEA s by the Chair-

man, & Diree-
tor, or the

Seeretn f
............................... OTRECTOR .oevrsreerssessssssssssssenithe Gompany

Note.—To be filed within 15 days after the paning of the Resolution(s).
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THE COMPARNIES ACTS 1948 TO 1978

Notice of increase in nominal capiial

Pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies Company number

legRuia

For official ;59
TETEAT T

mEce

-

bold block lettoring Name of Company

*deleta if
Inappropriate

tdelete as
appropriate

Piote

This notice and a
printed copy of
the resolution
authorisingthe
incroasae musl be
forwarded to the
Raglsirar ol
Companies
within 15 days
after the passing
of the resofution

jdelote as
appropriate

Cat Ne G10

Presentor’s name, 2:Jdress and For official use T
reference (if any): General section Post foom e
: v (‘J.“f“w

Nhap Stitnas Go wd ‘w”":f-
n'sufo,?_D %USE— s ow o MAE %\':3[5

.. 2 ESERTAVIE
4%, Dixeows ‘ a
Dovd T
WesT MDLANDS |
Qs]mm\ Pn\c,.

Cueamicas |
Limited" |

{o Lo

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by {ordinary}
g Ocqombl 1920 -

the nominal capital of the company has been increased by the addition thereto of the sum of
o \3 coo ol ooo.

[exiraerdinary] [special}f resolution of the company dated

beyond the registered capital of £

A printed copy of the resciution authorising the increase is forwarded herewith
The additional capital is divided as follows:

Nominal amount of each share

X3

§ Number of shares

k.

Class of share

13 cco QLD I ALy

{If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights elc.) subjectto which the new
shares have been or are to be issued are as (ollows:

THE New 13005 Olmumaney ki Swaess -
Davw 1w Mo Cesteers  Tary Vassu Wi

Please tick here if
continued overleaf

The [EMisTing  OfDinapy SuaES 6F Tus
Coralmery

{Director] {Seeretary]} Dale

25 eH,
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writa in
this margin

Plapsa complete
tagibly, preferably
in black type, of
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* insert full name
of company

Note

This return must b8
delivered to the
Registrar within a
period of 28 days
baginning with the
first date on which
shares to which it
rolates were dalive rod
1o the company

§ A private compeny
is not required to
give this information

% Insert
Director,
Secretory,
Receiver,
Administrator,
Administrative
feceiver or
Receiver
(Scottand) as
appropriate

11525

COMPAIES FORM No. 169

Retusn by a company purchasing

s own shares

pursuant to section 169 of the Companies Act 1985

To the Registrar of Companies

P B

For official use Company number
o —T =T
L1 | 0524410
Name of company
* /'\ POoOWLO Creaicans L i TED
Shares were purchased py the company under section 162 of the above Act as
follows:
Class of shares \oaouu . \ \
Number of shares
purchased \ EE’—I \

Nominal value of
each share

Date(s} on which the

shares were deﬁvered‘\ 5. 10 81

Maximum prices paid §

to the company
for each share \

|
|
|
|

Minimurmn prices paid §
for each share

|
|
|
L

|

to which this return relates was:

The aggregate amount paid by the company for the shares

£ 305 .00

Stamp duty payable purstant to section 66

of the Finance Act
1986 on the aggregate amount at 50p per £100 or part of f£100 £

LSXS,

Designationt OwrecTolR,

Please do not wiit

Date !Uc-\n.%?

Presentor's name address and
reference {if any):

. Qcmm..ocs*-l!-’mb Lo
\J{oug‘.&&
& peer>

Ganeral Section

A'::h?oa.o
Qs Diwom s

Dot/
Geent M AP

Ao o .

For official Use

Post room




COMPANIES HOUSE

if you need to contact us regarding
thiz notice, please quote refarence

APOLLO CHEMICALS LIMITED
ASHFORD HOUSE

95 DIXONS GREEM ROAD DEFB/ 1052410
DUDLEY
WORCS OY2 70J

Dute: 22 AUGUST 1989

COMPANIES ACT 1985 —_
{Section 652)

The REGISTRAR QF COMPANIES gives NOTICE
that, unless cause is shown to the contrary,
at the expliration of 3 months from the

above date the name of

APOLLO JHEMICALS LIMITED

will be struck off the register and

the company will be dissolved.

CONMPANIES HOUSE
CARDIFF
CF4 3UZ

Tel: Cordiff (0222) 380058
! 8 iff { ) 419

FILE COPY

- HDRO2
gt

Compames House 1 an exequtive agency within the Depariment of Trade and Indugry




P Sty e

Notice 15 hereby given that an Extraordinary General Meeting of

_APOLLO_GHEMICALS LIMITED _ wilbeheidat _  qAwoRTH .
7), 98
on 4 _ mggythe ] ﬂ(‘% 4 day of I (i p A at 1o 0o get _CgiCk

in lhe,,liﬁg_em_q,noon for the purpose of considering and if thought fit passing the following Resolution which wilt be
proposed as a Speclal Resolution:-

Spectal Resolution

That the Memorandum of Association of the Company be amended by the deletion of Clause. 3 () thereof and
the substitution therefore of the following:-

"To borrow and raise money and secure any debt or abligation of or binding on the Company insuch manner asmay he thought
fit, and in particular by mortgages or charges uponthe undertaking anc all or any of the real and personal property and assets
{presentor future), and alf orany of the uncalled capital for the time being of the Company, or by the creaiion and issue (atpar
orata premium or discount and for such consideration and with and subject to such righls, powers, privileges, and conditions
as may be thought fit) of debentures, debenture stock or other obligations or securities of any description, and wnether with
orwithout the company receiving any consideration to guarantee or secure (with or without a mortgage or charge on all orany
part of the un.t=:taking and assets, present and future and the uncalled capital, for the time being of the Company) the
performance of the obligations, and the payment of the principai of, and dividends, interest and premiuras on, any stocks,
shares, debentures, debenture stock or other securities of any person, firm or company, including (without prejudice to the
generalily of the foregoing} any company which Is for the time being a subsidiary of the Company (as defined by Section 736
ofthe Companies Act, 1985} or the holding company (as def ined by the said Section) or ancther subsidiary (as so defined)of
the Company's holding company or otherwise assoclated with the Company in business and (without prejucice to the
generality of the foregoing) to procure bankers or others to guarantee all or any of the obligations of the Company".

| hereby cerlify that the above Special Resolution was passed atan Extraordinary General Meeting

held on (e rm;/ 1920

Secretary @b,_]//w .

We being the holders of all the issued shares in the capital of_AZOLLO CHEMIGALS LIMITED

entitled to attand and vote at General Meelings of the Company
hereby consentto the convening and holding of the above mentioned Extraordinary General Mesting of the Company today
and the passing thereat of the Resclution above set forth notwithstanding that less than 21 days notice has been givenof the
said Mizeting and that the Resolution to be proposed the: »at will be so proposed as a Special Resolution.

Dated this e day of nAyY 1970

('\
(\}»vw-

Reknfl—

20317 (5:85)




