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Director (or
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and that all the requirements of The Companies (Consnlidation) Act, 1go¥,
in respect of matiers precedent to the registration of the said Cuompany
and incidental ihereto have been complied with. And I malke this solemn
Declaration conscientiously believing the seme to be true, and by wvirtue
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‘“ e Companies Acts, 1908 and 19137 ’ i O 1 533
COMPANY LIMITED BY SHARES. 7 JEC 1816 ;

Memoradunt of Association

OF

THE PALMYRA WANOPACTORING CO., LIMITED.

Q . s
' f, The Name of the Company is * TG PALMYES S,
«  MANUFACTURING CO., LIMITED.”

- 8. The Registered Oilice of the Cowmpany will be sitnate in Budstered
Wnglend.

3. The (bjeets for which the Company i3 pstublished are—  Objects.

{«y To acquire and take over as i going  CONCCTN il ;J);:an;(;}:;no
cry o the  Dbusiness of  Manufaeturers  wnd ’
Chemieal Dyers now earvied on by WILLIAM (IRANT
Ixxes, Winnias Ropsg, Tlenny  Frask  HaNsinal,
and Fraxk Brrps Kiya, under the style or firm of
Tk Diaika MASUPACIURING {'0.” al the Alpine
Works, Weudws Road, Stoke Newinglon, in the
County  of London,  which "Husiness  was  formerly
carrted on under the slyle or fhm of A, L
Niennnas & (0, together with the whole of the
real and  personal  property and - assets of tha

& proprietors o that businese nsel  in conneefion

therewith  or belonging  thereto, and with a view

theroto 1o enter nfo wl carry into effeet (mither

with or withont modibeation) an Agreement which Tv enter into
has bees alvendy prepared and engrossed, and i3 Aypeomart
exprossed fo he made hetween WinLLay (rant INNEs,

Winniay  Rovesr,  Tlesey Frask JLASNDAL, and

Poast Brigs Kive of the ome part and the above-

named Company of the other part, @ vopy whercof

las for the purpose of jaentifieation Teen signed

hy two ol the suhseribers hereto.
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Tir arinize
property

To constrnet
anil alter
buildings,

To neeuire
[m.l:('nl;a.

o prant
Liernees in
pesmport

of patents,

Po fenuive
otlnr
busineases,

4

(h) T cpry wn by othier badneas gwhethor pamst

faetuving vr  otherwise) which may sesm 1o the
Company eapavle ol Dwing eonveniently carried vu
in conneetion with the ahove or aleminted divecthy
or indireetly to enlanee the value of or pender oty
profitable any of the (Mmpany’s property.

() To purelimse or by any ol means  acguire auy

frechokd, leasehold, or other praperty  foraay
extate or mrerest whatever, and any vights, privileges,
OF casements over or ba respect of any property, and
any buildings, Cactories, wills,  works, whaeves,
machinery, engines, valling  steek, pleat, barges,
vossols, or things, and any real ov porgonal property
or vights whalsoever whirh may be necessayy for,
or may he conveniently used with, or may enhanee
the value of any other property of the Company.

(d) To buildl, construet, maintain, alter, enlarge, pull

Jdown, «.} remove or replice any buildings, factovies,
mills, offices, works, wharves, machinery, ongines,
walls, fences, banks, dams, slujees, or waterconrses,
and Lo clear sites for the same, om0 join - with
any person, firm, of company in doing any of the
things aforesaid, and to work, manage, aud control
the some or Juin with others v so doing,

(e} To apply for, parchase, or by other means acquire

and proteet, prolong, and renew, whether o e
Guited Kingdom ar clsewhare, any patents, patent
righta,  brevels dhvention,  licenees,  protections,
and  convessions whish may appear likely Lo lie
advantageous or wesful to the Company, and fo use
and twen to accoant and to mamufacture under ot
arant licenves or privileges in respeet of the same,
and o expend money  in pxperimenting upon and
testing and in fmproving or seeking o improve any
patents, i}n‘entimm, or rights which the Company
miy aequire or propose (o acouire.

(f) To acquive and undertake the whole or any part of

the businesg, gondwill, wnd assels of any person,
firia, or eompany earrving on or propusing to eany
on any of the businesses wiich this Company j
anthorised to carry on, uand as part of the ‘r-m!w
siderotion Fer such aequisition o widertake ol ov

-
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any of the abilities of suell person, fivm, oF CoImpIuE.

or to aequive an’ inferest in, amalgamate with, or Ta
enter into any mrangement for sharing profits, or sl
for eo-operativn, or For limiting competilion, or for
sulnal  assistance  with any suckt person, fiym, or
cornany, and to wve or aceept, by way of con-
gideration for any of the acts or things aforesaid

ar - property aequired,  aniy SBhares, Debeatures,
Trhenture Stoek, or seewrities that may be agreed
upen, and to hold and retain, or sell, mortgage,
and deal with any shares, debentures, debenture
erprk, or seenritios 50 received,

(¢) To improve, manige, cultivate, develop, exchunge, Todend with
. . Property.
et on lease or otherwise, morigage, sell, dispose of,
twn  lo  account, grant rights and privileges in
respect of, or otherwise deal with all or any parl
of the property und rights of the Company.

(h) Lo invest and deal with the moneys of the Company 0ol To vad

immediately requived upon such cecurities and in such "
nanner as way from time to time be determined.

(i) To el and advanee money or give eredit 1o S 111:::}:.';1
persons awk on such terms as may Seem expediont, '
and in partieular ti. customers and others having
dealings with the Company, and to give guarantees
or hecome security for any such persons.

{(j) To horrow o paise money in such manner a {lie Yo Lotrow

(tompany shall think fit, and in particular by the "
e of Debentures or Debenture Slock, perpetual
or otloewise, @nd o secure the yepayment of any
money  horrowed, paised, or owing by morlgag®,
charue, ov Yien upon the whole or any part of the
Company’s property or aesols  (whether present or
future), including its uncalled Capital, and also hy
o similar mortgage, charge, or liem to =ecure and
vuarantee the performance by the Company of any
obligation o liability - it may undertake,

(ky To draw, make, aceept, endorse, dizeount, exeenie, Tupserito
antt dssue prouuissory noles, bills of exchange, bills :}fﬁﬁ':}f&s
of lading, warrants, debentures, and otlier negotinble
o tramferable instruments.
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T et or nto
ArEIRFERIMGA
swirh
gowerniug
Lenlicr,

o hohd
shareg in
otliee
cotnpanive,

T ot e
wgetats auel
trisgtorg

e
yointnbrate
[eTHONA
rendeving
poreives to
thu Unmpany.

To pny
prumntion
PALACS,

Lo inpport.
elaritble
Lastitntions.

H

{y T enter frto sny rrangeinents vl any faeer

{ = st seuriepals lowends
companies, ¥
tampny
Hy

pents 0¥ Y A
ar otherwias), oF any copporations,
persos that may goem condueive the
ohfeets o any ot them, and o ahiin {rom
queh Government, autholity, earunation, FOMPANY,
op pesoit sy chatters, contiacls, fdi-erves, riplkis,
privileges, and comeessions which the Cvmpeoy
may think desivable, and 1o cary ot ExeLeIRY,
and  comply  with any such  eharlers, vontraeis,
deerees, Tights, privileges, and  coneessions.

(m} To subseribe  for,  tabe, prrehiase, v otherwise
aecquire  and hold shaves or other inlerest in oY
gocurities  of any oilier @ mprny  having ubjerts
altogether or in part cinatlar 1o thore of this {‘vmpany
or earrving on  any businesa  capable of  heing
conducted so a8 directly or indirectly 1o benefit {his
Cumpany.

() Tu act as agenls ov brokers and as trustees for any
person, firm, OF company, a0 andertake  wnd
porform sub-contracts, and also to aet D Uy of
the businesses of the Company fhrongh or by metus
of agents, hrokers, sub-contractors, ot athers,

L

(v) To  vemunerate any  persot, firpe, or  Comipulil
rendering  services o this Compmyy, whetler hy
wsh payment vr by the allotment to him or then
of Slares or securitics of the Company credited
as paid up in full or in part, or olherwise.

(¢ To pay all or any expenses inentred in conection
with the formation, promotio, aml incorporation of
the Company, ond to pay pommissions U1 hrokers
anid others fov anderwriting, plecing,  selling, o
g.'lnmmtuving the  subseription of  any Flares
Debentures, Debenture Stock, or seceutities ef 1l
Company .

() To support and subseribe to any charitasle or bl
abject, and any institution, socinty, vr club v bt
may be diveetly or indireetly for the Trenetit ol ile
Company or ils vraplovés,  or My he  copneefed
with amy town ov phwe where the Company enrvies



T

on Sty T give i B iling srcnites, or vhariteble
afl b uny persen or perions ehi miny bave served
the tompany, o to the wives, childun, or other
velatives  of  sueh personss o to make  pavnwnts
gowards Insurance s and to form nd  evniribute o
provident and bonelit fumels for the henelit ol sy
persons employed Ly the Company.

(v} To procure the Company (o e registered or 1eppsnised

in any Colony ov Dependency and in any Foreign
Coantry or Place.

(+) To prumote any other company for the purpast of

acquiring all or any of the property aml undertaking
any of the linbilities of this Company, or of under-
taking any busipess or operations which may appear
likely to assist or benefit this Company or 1o
cnbance the value of any property or business of
this Company, and to place or marentee the placing
of, underwrite, subacribe for, or otherwise asguire
all or any patt of the shares or seenrities of any
atich aompany s aforesaid,

(1) To sell or otherwise dispoee of the whele or any

()

part ol the andertaking of the Company, cither
together or in pertions, for such consideration o
the Company oy think fit, and in particulsr for
chares, dehentures, or sceurities of any company
purchasing the sawe.

To distribute among the Members of the Company

in kind any property of the Company, and in
particular any ghaves, dchentures, or secnrities of
other sompanies belonging  to this Company or of
which this Company may bave (he pewer of
disposing. )

() To do all auch other things as may he deomed

ineidental or conducive to the attyinment of the
above ubjects or any of them,

The Liability of the Mentbers is Timited.

The

Share Capital of the Company s Five Thousnd

Poitseds, dlividedd into Five Thousand Shares of One Pound eaeli.

To pocure
yogis! Fation
abhread.

Pos promets
ciauparnien

o rel] thia
undertnking.

o distrilmte
proforty
ninoug
Membors

dn kdnd,

Grneral
posvors,

Tialnlity
of Membora.

Capital.
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Itated the L day of "-femju-m , 1916,
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“ The Companies dels, 1908 and 1918.7 l @ i 53 3:

7 JEC 1916,

COMPANY LIMITED BY SHARES.

Aptieles of Associiion

o »

THE PALMYRK MANUFACTURING GO, LIMITED.

A o U e T e s Al e MO

PRELIMINARY.

1. The Regulations confained in Table A in the First Adoption of
fIRE LAY

Yehedule to M'he Companies (Consolidation) Act, 008 (such Table
being hoereinafter oanfled “Mable A) shall apply to the Company
as they nre excluded orv varied hercby: that is o

‘1-0, Clamsua
1 excldel

save in so far
say, the Clauses of Table A nambered 2, 5, 24, 29, 35 to
A0, 47, 63, 64, 70, 78, 76, 77, Sh 8 88, 111, and 114 ghal
not apply to this Company; but in liew thereof, and in addition
tn tho remumining Clanses ol Tallo A, the following shall be tho

Regulations of the Lompaiy.

g The fivst busines: of the Company shall e %o acquire Sgreement to
fhe husiess and undertaking of WL Gaxt Ixsus, WILLIANM Lt vontirtned
Rovrg, TIaNwy Meank JLIARNIDAL, and Task Byras WinNg, cavried
on by thetu under tle style or fiam of ¢ PTug  PALuyRA
Mavuracraiisg Con” whieh business and undertaking was formerly
iod on umler the style ov Bem of © 4. [T Nuwionas & Co,”
and for the purpose of so doing the Directors shall forthwith take
inty vonsideration and, if approved of, shall enter into on hehalf of
the Company (either with ot withous wodification) the Agreement
yelopred to in Clouse ¥, Sub-ilause (1), of the Memorandum ol
Assogiation.  'Fhe Company s formed on the basis that the said
Agreement ahall be entered into with or without such modification

curre

P AN

'
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Number of
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T'ruaty ok
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Capital.

10

anil ne objection shall be galion to the sadd Av. e 4a

as aforesaid, v
b lindde fo @eevcait o Ti

nor shall any LPromoter oF Birecter ‘
ny peofit or henefit derived ly him wioor the
of any Premoters or Directsws of
the (ompeny or otherwise

(‘ompany for 2
saifl Agreement Dy reason
the Company being Vewlars to
intevested in the sald Agreemend, or by rimson of tho purchasy
consideration having been fixed by the Vendors withont oy
tndependent v
Directors not being in the circomstances @b independent Boavd 3
bub every Member of the Company, present andd Turwe, shall be
deemed to have notice of the provisions of the said Agreement

and to have nssented to all the terms thereof,

. . b ] o
aluation having heen made, o of the Board of

3 Tt shall be lawful for the Company to paya ennmission
to any person in consideration of his subseribing or agreving to
subscribe, whether absolutely or conditignally, for any Mhures of
ilie Company, or procuring or agreeing to procure subseriptions,
whether absolute or conditional, for any Shares in the Company
‘o any amount not exceeding Two Shillings per Shave.

4, The Company shall not offer any of its Shares ov
Debentures to the public for subseription.

5 fhe nwmber of the Members of the Company (exelusive
of persous who are in the employment of the Company andd of
persons who, having been formerly in the vmployment of tho
(‘ompany, were while in such employment and have eontinued
aftor the debermination of such employment to ho Members of
the Company) shall not ab any time exceed fifty.

6. Mhe Company shall be eontitled fe treat the person
whose mamo appears upon the Register in respees of any
Sliare ay the absolute owner thereof, and shall not be wnder
any obligntion to recognise any trush or equity or equitable
claim to or partial interest in such Share, whether or not it
ghall have express or other notice thereof.

SITARE CAVITAL

¥ Mhe original Share Capital of the (ompany is Iive

Thousahd Pounds, divided into Five Thonsaund Shares of Ome
Pound each.

[—
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CALLS ON SHARES,

8, Yo Call upon any Shave shall be made parable within
one ealendar month after the date when the last instalment tof
the Tust preceding Call shall bave been payshte; and Clanse 12
of Table A shail Le modifiel aceordingly.

g, A (all shal bhe deemed to have Leen made at the timo
when the resolution of the Directors anthorising such Call
Was DT

1. Tf by the conditions of allotment any amoung is payable
i vespeet of any Shaves by instalments af fixed thnoes, every
cueh instnlment shall be payable as if b were a Call duly
mude by the Dircetors of which due notice had been given.

FORFETIURRE OF SIIARES AND LIEX.

11, T any Member fail to pay any Call ar instalment of
o Call on the day appointed for payment thereof, the Divectors
wmy, at any time thercafter during such time as any pavt of
the Call or instnlmeut remaing unpaid, serve a notice on him
requiring him to pay so much of the Uoll or instalment as is
unpaid, together with intevest acerued aud any oxpenses incurred
iy reason of such noupayment.

19 Mhe netice mentioned in tho last preccding Article
heroof shall state the place at which the payment required by
suell motice is to be made; and Clanse a5 of Tably A shall bo
modified  accordingly.

13, When any Shaves ghall have been forfeited an entry
charl forthwith be made in the Register of Members of the
(ompany stating tlie forfoiture and the date thereof, and so
soon as the Shares so forfeited shall have been sold or other-
wise’ disposed of an entry shull also be made of the manmer and
date of the sale or dispesal thereof.

14 Mhe len conforred by Olawse 9 of Table A shall
attach to fully paid Shaves, and to all Shaves registered in
the hame of amy person indebted or under lia? .ty to the
Company, whether he shall be the sole Registered Tolder thereok
or shall be one of several joint [lolders,
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13, An entry in the Mimufo Book of the ompany of twe
forfviture of auy Shares, or that any Shares bave een  sisld
to satisfy a Lien of the Company, shall bo suflieient evidener s
arainst all prrsans entitledd to such Shares {hat the said Slaves
were properly sorfeired or sold; and suzh evtry, and the receiyit
of the Compuny for the price of snch Shares, shall eonstitue
a good title & sneh Shares, and the nam? of the purchsser
alall he enteved in the Register @8 & Member of she Company,
and he shall be entitled to @ Certificate of Title to the Shaves,
and sball not he bound fo see fo the applicasion of the purehase
money. The remedy (if wny) of the former lelder of suck
Wharves, and of any Person claiming under or tud mgh him, shall
Le against the (fompany and in damages only. ]

TRANSFER OF SHARES.

16. 'The Divectors may at any time in thelr absolure and
imeontrollad diserction refuse to register any proposed transfer
of Shares. Any Member desiving to part with, sell, or transfey
Shaves shall offer thom in the first instance to the othel
Menhers.  Should the price not be agrosd wpon the same shail
]JS {u@;t’-ﬁrrg}"\h@&sg& %’lb\&t Loy 81}1“1)55:‘&31&#\11(.“[,01'3 of the ‘Cojmpany.
ff Vimare than one Mer fer shall be desivous of aceepting the
offor such Members shall be emtitled to purchasp the BShares
in proportion to their respective holdings; and Claus. 20 of
ablo A shall be modified accordingly.

BORROWING POWERS.

17, Yhe Directors may raiseor borrow money for the

ompany’s business, and may sceare the repay-

purposvs of the C
ment of the same, tugether with any inberest or premium
thiercon, by mortgage or charge wupon the whole or any
part of the asscls and property of the Company (present or
futuve), including its ancalled or uuissued Capital, and way
issie  Bonds, Debentures, or Dobenture Stock, either charged
upen the whole or any part; of the assels and proporby of the
“ompany ov nob s0 charged, but so that the whele amount so
borrswed or raised aud putstanding at any one time shull not,
withoub the consent of the Company in (General Mecting, exceed
the mmount of the Share Capital of the Cowmpany for the time
baing issued or agreed to he issued.

—
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TR, A Remister of the Holders of the Debentures of £he Register e
Company shall be kept ab the Registered Office of the Company, Hovders. |
and shall be open to inspection by the Registered Holders
of such Debentures and of any Member of the Company,
subjoet o such restrictions as the Clompany in General Meeting
may impose. The Dircctors may close such Kegister for such
peviod or periods as they may think fib, not oxeeeding in the
azgregnte thirty days in each year.

GENBRAL MEETINGS.

10. A General Meeting of ghe Company shall be held General
‘n the month oftiuasyin each year at such time and place Meorings
as the Directors shall appeint. In default of a General
Meeting being 50 held a General Meefing may be convened,
to be helkl at any time during the next succeeding month,
by any two Members in the same manmer as nearly as
possible as  that in which Meetings are to be convened by
tho Divectors. ''he aforesaid General Meetings shall be ealled
«Ordinary” Meetings; all other General Meotings shall be called

¢ T xfraordinary.”

00, The accidental amission to give nofice of a General
Meoting to any Afembor shall nob invalidate the proceedings ab
such Meeting.

VOTES OF MEMBERS.

a1, A poll shall be taken whenever directed by the o,
Chadrman or Comanded Dby two OF more Members entitled to
vote and together holding ov represeuting Dy Proxy not less
than one tenth of the Capital of the Company for the e
boing jsened; and Clause 56 of Table A ¢hall be modified

aceordingly.

DIRECTORS.
99, fhe number of Divectors shall not be less than two Number of
Wreetors.

nor more than five

a3. '"e following persons glall be the firgh Divectors Fire

: irpekor.
of the Company : WILLIAM Grant Tungs, Wonnat Roveg, HENRY
Tuaxe TLaxwipar, and Trane Bress Kuwe.

af. The Directors shall have power at any time and Frooy Powerto ald

. . ' n to number.
Hme to time to appount anF other qualified person to be a

-

T)ivector of the Company either to fill a casual vacamey oF

v
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on to the Board, dub 50 that the total number of

as an additi
Divectors shall ot ab ao¥ tine excaed fhe mazium namber

herainbefore fixed. AnY Director so appointed shall hold wiliew
only until the next following Qrdinary General Meetmg, when
he shall retive, bub shall be ecligible for ra-election.

5. The qualification of cvery Direcior shall be the
holding in ldis own right and as sole Holder of Shores of 1he
(ompany to the qominal value of nob less than One Jiundred
Pounds. A first Director may st before acquiring Tis
qualification, but shall in any case aequire  lis qualifieation
within ono month of being appointed @ Director; and if suech
qualification shall not have been otherwisa acquired within the
time aforesaid he shall be deemed to have agreedd with the
(ompany to " take from the Company and pay for so many
Qhares as shall be nécessary ¢o make up with the Shares
(if any) which he then holds the amount of his said qualification,
and his name shail be entered in the Register of Members

accordingly.
a6, 'l'he yemuneration of the Directors shall be determined

by the Company in Greneral Meeting.

a7. Mhe quoram of Divectors fovr trausacting Dusiness shall,
wnless otherwise fixed by the Divectors, be &wo.

THE SEAL.

43, The Senl of the Company shall not be affixed to any
ingtvument except by tho aubhority of a resolution of the Board
of Directors and in the presenco of ab least twn Dircctors, or
such other porsom as tle Directors may appoint for the
purpose, and those twe Directors or other person as aforesaid
shall sign overy instrument to which the Seal of the Company
{5 o wifixed in their prelenco.

DISQUA.LIFIOATION OF DIRECTORS.
99, The office of a Dircctor shall be vacated—

(«) If he become bankrupt or insolvent or compound
with his creditors;

{t) Tf he becore of unsound mind or be found a lunatic;

() It he be convicted of ax indictable offence;
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() TF he cease to hold the necessary Shave qualificativn
or do not obtain the same within one month from
the date of bis appointment ;

(¢} If ho absent himself from the Meetings of Directors
for a period of six calendar raonths without special
. leave of absenco from the other Ddirectors:

(F) If he give the Directors one calendar mounth's notive
in writing that he resigns his office.

But any act done in good faith by a Director whose office is
vacated as aforesaid shall be valid unless, priov to the doing
of such aek, written notice shall have been served upon the
Direct‘ors or an eniry shall have been made in the Directors’
Minufe Book stating that such Director has ceased to Dboe
a Director of the Company.

30. A Dircctor may enter inte contracts or arrangements
or have denlings with the Company, and shall not be disqualified
from office thercby, mor shall he be lisble to account to the
Compony for any profit avising out of any such confract,
arrangoment, ov dealing to which he is a party or in which he
is interosted by renson of his being at the same time a Director
of tho Company, providod thut guch Director discloses to the
Board ub o betore the time when guch contract, arrangement,
or dealing is determined upon his interest therein, or, if such
interest is subscquently acquired, provided that he on the first
ocension possible  diseloses to the Board the fact that lie has
acquired such interest. Bu, except in vespect of thie Agroement
yoforred Lo in  Artiele 2 hereof, mo Director shall vote ns
o Director in rogavd to any contrach arrangement, or dealing
i which be is intevested ov upou any matter avising thereout,
and if Lo shall so vete his yote shall not be counted, hov
chall lie he reckoned in estimating a guorum when any such
contract, arrangement, or denling ts undler consideraion.

RESOLUTION IN WRITING.

31. A resolution in writing signed by all the Directors
chall bo as valid and effective as i 3t had been passed at
w Mueting of Directors duly ealled and constituted, and shall
be enteved in the Minutes accordingly.

Nivector may
contravt with
Compny-

Tesolndion
of Ditectors
offeative
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ALTERNATE DIRECTORS,

53, Fach Director shall bave pewer from time to 1ime

and to nominate and appoiut im writing, or by cable, telegram, ov

e

e T

e s

i e

bl

B

irless telegraphy, any person approved for that purpose LY

a majority of the uther Directors of the Company to act a3
Alternate Divector in his place at all or any Meeting of
Diroctora at which he shall nof De present, and at lus
diseretion tv vemove such Allernato Director, and ou such
appointment being made the Altermate Director shall (excopt
as regards Share qualification and vemuneration) be subjech
in all rvespects to the terms and condisions existing with
veforence to the other Direciors of the Company, and each
Altermate Direstor whilst acting in the place of an absens
Director shall exercise and discharge all the powers and
duties of the Director he represents.

35, A Director may at any time revoke the appointment
of any Alternate Director appointed by him aud, subject to such
appraval as aforesaid, appoint another person in lis place, and
it o Director shall die or cease to hold the office of Director any
appointment made by Iim of an Alternate Director shall cease
and determine as from the time ab which the Bowrd shall
he informed that such Director is doad or has ceased to
hold office.

MANAGING DIRECTOR.

34. The Directors may from time to time entrust to aund
confer upon the Manuging Director or Managing Directors all
or any of the powers of the Directors (excepting the power fo
make Oalls, forfeit Shaves, borrow money, ot issuc Debentures)
that they may think fit. Bub the exercise of all powers by the
Managing Director or Managing Directors shall be subject to
suoh regulations and restrictions as the Directors waey from
time to time make and impose, and the said powers ay
at any time be withdrawn, revoked, or varied.

NOTICIES.

§5. Where a notice is sent by post it shail bo deemed tfo
have been served at the expiration of twenty-fonr hours after
it was posteds and Clawse 110 of "able A shall be medificd

accordingly.
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' 36, & Member who bas no registered address in the Uniled
Finglom, and has pot supplied to the Company an address
within the United Kingdom for the giving of notices to himn,
&Ia.\ll mat be entitled to vecsive any motices from the Company.

WINDING 1iP.

87, 1f the Company shall he wound up the assets of the
Company available for distribution among the Membuers shall
be applied: First, in repaying to the Holders of Troference
Shaves (if any) the amounts psid up ov credited as paid up on
such Droference Shares respectively; Secoudly, in repaying to
the Holders of Ordinavy Shares the amownts paid up or credited
as paid up on such Ordinary Shaves respectively; and tho
balanco (if any) shall be distributed among all the Holders of
Shaves in the Company in proportion to the number of Shaves
held by them respectively.

33, With the sanction of an Rsbraordinary Resolution of
tho Shareholders any part of the assets of the Company,
including any shaves in othor compuuies, way be divided between
the Mombers of the Company in specie, or may be vested in
trustoes for thoe beuefit of such Members, and the lguidation
of the Company may be closed and the Company dissolved, but
so that no Memboer shall be compelled to accept any shares
whercon there is uny liability.
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~THE TRADING WITH THE ENEMY AMENDMENT ACT, 1914

{No Regis-
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payable
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| .. 101555
Beelavaiion 197

|7 2EG 1915

Made pursuant to Section g, Sub-Section (1} {a), of the said Act.

NAME OF COMPANY:
. h.n @Jm‘-}f\w M%M{QCJM{U{,"“ é’

TLLIMIITELD.

(See Page 2 of Ihis Form)
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Do solemnly and sincerely Declare that I am a Solicitor of the Supreme

Court engaged in the formation of

Tw (Sbmﬁwxjm m%&c"[u}\;&&k @ LuTED,

and that the Company is not formed for the purpose or with the intention
of acquirirg the whole or any patt of the undertaking of a person, firm,
or company, the books and documents of which are Jiable to inspection
ander Sub-Secction (2) of Section 2 of The Trading with the Enemy Act,
19t And 1 make this solemn Declaration conscientiously believing the
same to be tre, and by virtue of the provisions of The Statutory

Declarations Act, 1335.

argin, is reserved for binding, and must n; be written ACCOSS.
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One thousand nine huhdred and v n o,

2

befote me,

' Y Arnptedas

A Conmmissioney jor Oaths.
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SECTION 9 (1) (a)
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THE TRADING WITH THE ENEMY
AMENDMENT ACT, 1914,

YORDAN % SORS, LIMITED,
LOMPANY REGINENI 2o 5k as FRINLEL, BLIESSEEE (08, AND «T4TIOLF (6
FUGOWNE D CHANCLIY LAt TONBOT, WO
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i this day Tncorporated under the Companies Asts, 1008 aad 1913, and that the Comypany

is Limited.

tiven under my hund ab TLondon this “_J;e,mﬂ'/{gimd _dayof_ ((7( 7 £ L0 fu 4

i
.;ifj;; ?J;;“, 7/
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Pursuaut to Seclion 112 of Th
7 of The Finance Act, 1899;

Sechion
The Revenue Act, 1903.

(See Puge 2 of Lhis Form.)
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THE NOMINAL CAPITAL

%
OF

. '?w?mzim ﬁﬂmg@eﬂw}? N LIMITED,

has been increased by the addition thereto of the sum  of

-J'M""«L;u ‘rl\.m.s Md, ] l)ouﬂds,
divided into ‘\t“ﬁ % s Neowsend oo Shares
of Gm gaww,d S ‘ each,

heyond the Registered Capital of :"vu-t Mot ot @Mo&n

Signniure // W

t , ]
Description (° O, sta ittt Cloan, "/@,4,(. drre Al
L?M\'q‘ulmi e VW sy, A Cmslan s
J fSe—y G

- e
-~

Dated the #3 day

of (L(M;t, 19 9.0

® B Py Statement should be signed by an Officer of fhe Company.



*Form Ne. 26

THE STAMP ACT, 8¢r: THE FINAKCE ACT, 1899.
and THE REVEXUE ACT, 1403

[ Y

I

COMPANY LIMITED BY SHARES.
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LIMITED. .
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Dotire of Fwerense in the Dominal Capital

QF

PSP e DR

To THE REGISTRAR OF JOINT STOCK COMPANIES.

‘The above-named Company hereby gives you notice, in accordance with

Section 44 of The Companies (Consolidation) Act, 1908, that by a Resolution

o

37

of the Company dated the . esiloe e day of “‘?Hﬁncx"m e 1220

the Nominal Capital of the Company has been increased by the addition thercto

of the sum of _«.g‘(/{’fnm Mores cantl —_ Pounds,

divided into ‘\L'/me Momsaind, Shares
6'\-\4 d’vmd each,” beyond the

Registered Capital of é"fw*- Hons omnd e ~ Dounds,

Signattre . W%MM

Description .. (P&, At @M.M

— )‘L,,"’:’a..«&q rec, V- g
N ’f J M«‘@

Dated the /3 0 day

of vndﬂ,.w 19D

».5 ‘Lhis Norwe should Li: signed by the Manager of beeretary of tbs Company.
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COMPANY LIMITED BY SHARES,

NOTICE OF INCREASE
o

Ix THE

NOMINAL CAPITAL

OF

I&w@ﬂlmvmmﬁﬂﬂw{qd .

LIMITED.

JORDAN & SoAS, LINITED
CIIDANY REGISTRATILN XGVRTE TIMESFN BLEI LHR KL STATIGNNY,

T
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“The Oom;pa;mes Acts 1908 to 19177

COMPANY LIMITED BY SHARES.

(CODPY) /

Spertal- Resolution o

(DPursuant lo The Companies (Clonsolidation) Act, 1908, Seclion 63)

or
The Palmyra Manufacturin ,M,@@, =
’ L]
LIMITED. ‘ *L.i: ;‘" ;:: i._. ‘
| i
Passed 15th March, 1920. Confirmed 3lst March, 192 '. Vg, j';; MR

AT an Txrworoixany Gexgran Mesnse of the Members of the above-named
Company, duly convoned, and held at Blomfield ITonse, London Wall, in the
tity of London, on the 15th day of Mareh, 1920, the following SPECIAL
RUSOCLUTTION was duly passed; and ab 2 subsequent  TXTRAOTRDINARY GENERAT
inerine of the Members of the said Company, also duly convened, and hold
b the satoe place on the 3lst dny of March, 1920, the following SPUHCIAL
RUSOLUTION was dely confirmed s—

« Phat the Capital of the Company be increased to £20,000 by the

creation of 15,000 new Shares of £1 each, ranking past pass

with the cxisting Shares of the Company.”

/*///@,/ Vel Chairman

Pl with the Repistrar of Uompaniag

e M day o Apeit, 1900, /
JORDAN & SOKS, * SUTHE VA
COSVANY RAGISTEAVION AGLATS, YRINTPL®, AND DURLISURES, L f; . .
:51 AND I17 GHANCERY LaKm. DONLN, W .20 3D T3 BROAD FTHERT PLACL BE o @/’f'ﬁuﬁ‘%’i’-’-&
a ?
E /
xa FaN PR o ¥ .
RN " L e
j\ ¢ ‘ }, Y “y ./f =



No. OF COMPANY 245483, 7

Yy -

“The Companies Act, 1929.” ‘ o

- e G
b ﬁf\‘\?;i
COMPANY LIMITED BY SHARES."

¥

(corv)

Special
(Pursuant to The Companies Act, 1929, Sections 10 and 117)

OF

The Palmyra Manufacturing Gompany,

LIMITED.

!

AT an EXTRAARDINARY GENERAL MEFTING of the Members of the above-

named Company, duly convened, and held at Tavistock Works, Vale Road,

London, N.4, on the 19th day of January, 1932, the following SPLECIAL

RESOLUTION was duly passedi-—

«Ihat the Company’s Articles of Association be altered in manmer and

to the cxtent following, viz. i—
1. That the words 'ia the month of February in cach year at
such time’ in the second line of Article 19 be struck out.

9. That the words once in cvery year at such time (not being
more than fifteen months ufter the holding of the last preceding
Gieneral Mecting) or, in default, at such time in the month
[ollowing that in which the anniversary of the Company’s incor-
poration OCCIES * he inserted between the word ‘held’ in the
irst Lne and the words and place’ in the second line of

;il'ti(ﬂc 1 y.” P
. ]
| WM\J
Chairian.,

Lressnte | to the Registrar of Com panies
wr the '\7 ay of January, 1932,

JORDAN & SOMS, LIMITELD,
COMPANY REGISTRATION AGENTS, PRINTERS, AND TURLISKLIRS, )
LGNLON, W.C.2 AND I3 BROM) STAERT PIACE, Bl G222

—
IF

‘};
oy
Lo

|
v

-

=

CHANCERY LANEy /
{
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PR GULEBALIES ACT. 1 O
THS CULPAaNIES ACT. 1948 el

SPECIAL RESOLUTION

S of

. 6
SRS THE PAILYRA MANUFACTURING CO, LINITED,

A (passed 26th April 1954)

AT arn Bxtraordinary General Meeting of the lembers of the above
& named Company duly convened and held at Tavistock "orks Vale
Road FLondon.N.4., at . p.m. on Monday the 26th day of Anril 1954

the following Resolution was duly passed as a SPECIAL Resolution:

"Phat the Regulations contained in the printed docunent
% gubmitted to the M.eting and for the purposes of identifi-
cation subseribed by the Chairman thereof, be approved and

adopted as the articles of Association of tha C g%? n

&
Articles thereof™ y %ﬁ? 25
& S
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Dated this 26th day of April “8Q54
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No,. of Company: 340,495,
A,

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES.

NEW
Articles of Association
— OF =—
THE PALMYRA MANUFACTURING €O,
LIMITED.
(ddopled by Special Resolution passed  26%h April, , 1954).

e ooptrrea e

s mreree

1. The Company ig u Private Company and accordingly Part I1
of Table A of the Companies Act, 1948, shall upply but Clause 3
thereof and Clause 75 of Part I of Table A ate cxpressly excluded,

9. The words *““(not being a fally paid share)”’ and ‘‘(other
than fully paid shares)’ shall be omitted from Regulation 11.

3, (a) A share may e transferred by a Member or other
potson entitled to transfor to any Member selected by the transferor
but save as aforesaid, and save as provided by paragraph (f) or (g)
of this Article, no share shall be tyansferred to a person who isnot a
Meraber so long as any Member or any person gelected by the
Directors as one whom it is desirable in the interests of the Company
to admit to membership is willing to purchase the same at the fair
yalue.

{b) Except whete the transfer is made pursuant to para-
graplt (a), () o (g) of this Article, the person proposing to transfer
any share (hereinafter called “*the proposing transferer’’) shall give
potice in writing {herveinafter called *a transier riotiec™) to the
Company that he desires to transfer the same, Such notice shall



constitute the (fompany his agent for the sale of the share fo any
Member of the Company (or person selected as aforespid) willing
to purchase the shave (hereinafter called “lhe purchasing Member™)
ab an agreed price or failing that at the fair value to be fixed by the
Auditor in accordance with paragraph (d) of this Article. A
transfor notice may include several shares, and in such case shall
operate as if it were a separate notice in respect of each, A transier
notice shall not he revocabls except with ihe sanciion of the
Directors.

(c) I the Corapany shall, within the space of sixly days
after being served with a transfer notice, find a purchasing Member
and shall give notice thercof lo the proposing transteror, he shall
be bound, upoa payment of the agreed or fair valie as fixed in
sicordance with paragraph (d) of this Article, to transfer the share
te the purchasing Member.

(d) The fair value of a share shall be such sum as the
Auditor shall certify in writing to be in his opinion the fair value.
Tn so certifying the Auditor shall be considercd to be acting as an
oxpert, and not as an arbitvator; and accordingly the Arbitration
Act, 1050, shall not apply.

(e) It in any case the proposing transferor, after having
bocome bound as aforesaid, makes defaull in transferving the share,
the Company may receive thie purchase money, and the proposing
transfover shall be dremed to have appoinled any one Direclor or
tho Scerctary of the Company as his agont o excente a transfer vf
the share to the purchasing Member, and upon the exceution of such
eansfer the Company shall hold the purchase money in trust for
the ‘proposing lransferor. The receipt of the Company for tho
purchase money shall be a goud discharge to the purchasing Memnrber,
and after his name has been enteved on the Register in purported
oxereise of the aforesaid power, the validity of the proceedings shall
not be questioned by any pevson.

(f) If the Company shall not, within the space of sixty
days after being served with a transfer notice, find o purchasing
Menber and give notice in manner aforesaid, the proposing trans-
fepor shall at any time within three months aflerwards be at liberty
subject to puragraph (h) of this Artiele, to sell and transfer the share
or where {here are more shares than one those not placed, to any
petson and at any price.

(g) Any share muy be transferred by a Member to any
chifd, son-in-law, daughter-in-law, father, mothey, brother, sister,
nopliew, niece, wife or kushand of such Member, and uny share of a
decensed Member may be transferred by his execulors or
administrators o any child, son-in-law, daughier-in-lav, father,
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mother, brother, sister, nephew, niece, widow or widower of such
deceasect Mermber, and shares standing in the name of the trustecs
of the Will of any deceased Meiuber may beo transferred upon any
change of trustees to the trustees for the time being of such Will,
amd the restrictions in paragraph (a) hereof shall not apply to any
tranisfor authorised by this paragraph.

(h) The Dircctors may rofuse to regisler any transfer of &
share where the Company has a lien on the share.

(1) The shaves specified in a transfer notice given to ihe
Company as aforesaid shall be offered by the Company in the first
place to the Members, other than the proposing {ransieror, as neaxly
as may be in proportion to the existing shares held by them respec-
tively and the offer shall in each case lmit the time within which
the same, if not accepted, will be deemed to be declined and may
notity to the Members thial any Member who desires an allotment of
shaves in excess of his proportion should in his reply state how many
excess shares he desives to have; and if all the Members do not claim
their proportions the unciaimed shares shali be used in safisfying the
claims in excess. If any shares shall not be capable, without
fractions, of being offered to the Members in proportion to their
oxisting holdings, the same shall be offered to the Members, or some
of thom, in such proportions or in such manner as may be deter-
mined by the Diveelors.

4. The number of Dircetors shall not te less than lwo nor more
than five,

5. A Director may vote ag a Diveclor in regard lo any confract
or arvangement in which he is inferested or upon any matter arising
thereout. and it he shall so vote his vole shall be counted and he
shall be reckoned in estimating a quoram when any such contract
or arrangement is under consideration and ('lause 84 of Part I of
Pable A shall be modified accordingly.

6. The proviso to Regulation 79 of Table A Part I shall be
omitted.

7. (a) Each Direclor shall have power from linte {o time o
nominaie and wppoint in wriling, or by cable, telegram or wireless
telegraphy, waty person approved for thal purpose by a majority of
tho other Directors of the Company to act as alternate Director in
his pluce at all or &y Meeting of Directors at which be shall not be
preseut, and at his diseretion Lo remove such alternate Director, and
on such appointntent being made the alternate Dirveclor shall (exeept
as regatds share Gualification and remuncration) be subject in all
respects to the terms and conditions existing with reference fo the
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other Directors of the Company, and each alternite Director whilst
acting in the place of an ubsent Pirector shall exercise and discharge
all the powers and duties of the Director he represents.

(b) A Director may at any time revoke the appoiniment
‘of any alternate Dirvector appointed by him and, subject to such
approval as aforesaid, appoint another person in his place, and if a
Director shall dic or cease to hold the office of Director any appoint-
* ment made by him of an alternate Dirvector shall cease and determine
as from the time at which the Board shall be informed that such
Director is dead or has ceased to hold office.

8. In Regulation 86 the words “and every Director present at
any meeting of Directors or committee of Directors shall sign his
name in & book io be kept for that purpose” shall not apply.
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THE COMPANIES ACTS 124810 1976 \

[COPY]

spevial resolution(s)

TAE PALMYRA MANUPACTGRING COMPANY
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Atan Extraordinary General Meeting of the/ memberfS of the abeve-niamed COMPanY. duly cor_wened and

hetd at TAWSTOCKWOHKMRYPC’“T

..c--nu'nlnnuunsq

) -
OIT the lal'flncnuunuq.-u-uu--.-u-nuo-un-uu--u-u-u--nu-..--nnun. day Of -ua-.f]:--nn.-nu-u--quvvo‘nunvﬂuou 19 mrereey
o

e following SPECIAL RESOLUTION() was/qarerduty passedi—

_ "That the Gompany 'S Articles of; Asscciation be a}.oﬁ\ered in manner
and to fhe extent follewing vizi- B

1, That Article 4. vHe nunber. of Di_rgctox}}: shall be not 1888

than two nor more gpan iive,' be struck out.. .

A

2. That the words, 'Unless othexwise ‘dotermined bY the Compsny
{n General Meeting, the punber of nirectors shall he not
jegs than two nor more Lhan six,’ be iqsarted in place-0
Article 4. Femo :
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] This copy Hesolution may 8 continued oo t

he veverso sido of this formt i necessary and it shoutd be signed by the Cheirman of the

Maeting OR by 8 Ditector DR by the Secratary of tho Corrpany whose positien shoutd be stated under His ner
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THE COMPAMIES ACTS 1948 to 1980
COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION OF
’ /

THE PALMYRA MANUFACTURING CO., LIMITED

(Adopted by Special Resolution passed 26th April

, 1954, and altered

by Special Resolutian passed on the 15th day of July, 19880)

1. The Company is a Private Company and ac

cordingly Part it of

Tablez A of the Companies Act, 1848, shall apply but Clause 3 a
thereof and Clause 75 of Part | of Table A are expressly excluded.

5 The words "(not being a fully ;Said share}" and "(other than

fully paid shares)" shall be omitted from Regulatiqn 1.

2. (a) A share may be transferred by a Mem

artitled to transfer to any Member selected by

AN

ber or other person
the transferory but

save as aforesaid, and save as provided by paragraph {f) or (g) of

this Article, no share shall be transferred t 2

person who is jhot a

Member $o fong as any Member or any person selected yly the

Directors as one whom it is desirable in the inter

ests of the Company’

fo admit to: membership is willing to” purchase the same at! the faipr
. e at

value..

(a), (f) or (g) of this Article, the person propo

!
|
!

(b) Except where the transfer is made pdrsuant to daragr.aph

sing to trapsfer any

share (hereinafter called "the propusing transferor®) shall give
notice in writing (hereinafter called "a  transfer ‘motice to the

Company that he desires to transfer “the same.

Such notice shail

constitute the Company his agent for the sale of the shara to any

Member of the Company {or person seleited as

aforesaid) willing to

purchase the share (hereinafter called “the purchasing Member") at
an agreed price or failing that at the fair valde to be fixed by the
Auditor In atcordarnce with - paragraph (d) of this Article. A
transfer notice may include several shares, and in such case shall
operate as if it were a s¥parate notice in respect of gach. A

transfer notice shall not revocable except with
Directors.

the sanction of the

{c) If the Company shall, within the space of sixty days after
being served with a transfer notice, find a purchasing WMember afd

sHall give notice thereof to the proposing tran
béund, upen payment of the agreed or fair

sferar, he shall be
value as fixed N

atcordarice with paragraph (d) of this Article, 10 trahsfer the share

to the purchiasing Member.

(dy The fair value of a share shall be
shall certify in writing to be in his opitde




certifying the Auditor shall be considered o be acling as an expert,
and not as an arbitrator; and accardingly the Arbitraticn Acl, 1620,
shiall not apply.

(e) If in any case the prepesing transferoer, after having
become bound as aforesaid, makes default in trensferring the share,
the Company may receive the purchase monay, and the proposing
transferar shall be deemed to have appointed any one Director or the
Secretary of the Company as his agent to execute a transfer of the
share to the purchasing Member, and upon the execution of such
transfer the Company shall hold the purchase money in grust for the
propesing transferor. The receipt of the Company for the purchase
money shall be a good discharge to the purchasing Member, and
after his name has been entered on the Register in purported
exercise of the aforesaid power, the validity of the proceedings shall
not be questioned by any person.

(f) If the Cempany shail not, within the space of sixty days
after being served with a transfer notice, find a purchasing Member
and give notice in manner aforesaid, the proposing transferor shatil
at any time within three months afterwards be at liberty subject to
paragraph (h) of this Article, to sell and transfer the share or
where there are more shares than one those not placed, to any
person and at any price.

(g) Any share may be transferred by a Member to any child,
son-in-law, daughter-in-law, father, mother, brother, sister,
nephew, niece, wife or husband of such Member, and any share of 2
deceased Member may be transferred by his executors or
administrators to any child, son-in~law, daughter-in-law, father,
mother, brother, sister, nephew, hiece, widow av widower of such
deceased Member, and shares standing in the name of the trustees of
she Will of any deceased Member may he transferred upon any
change of trustees to the trustees for the time being of such Will,
and the restrictions in paragraph (a) hereof shall not apply to any
transfer authorised by this paragraph.

(h) The Directors may refuse to register any transfer of a
share where the Company has a lien on the share.

(i) The shares specified in a transfer notice given to the
Company as aforesaid shall be offered by the Company int the first
place to the Members, sther than the proposing transferor, a2 nearly
as may be in proportion 10 the existing shares held by them
respectively and the offer shall in each case limit the time within
which the same, if not accepted, will be deemed to fs& declined and
may hotify to the Members that any Member who desires an allotment
of shares In excess of his proportion should in his reply state how
many extess shares he desires to have; and if all the Members do
nat claim their proportions the urniclaimed shares shall be used in
satisfyirig the claims in excess. If any shares shail not be capabie,
without fractions, of being sffered to the Members in proportion 1o
their existing holdings, the same shall be offered tn the Members, or
some of them, in such proportions or in such manner as may be
determined by the Directors.



4. Unless otherwise determined by the Company in General
Meeting, the number of Directors chall be not less tham fwo nor mere
than six.

§. A Director may vote as a Director in regard 1o any centract or
arrangement ir« which he is Interested or wupon any matter arising
thereout, and if he shall so vote his wvote shall be counted and he
shall be reckened in estimating a quorum when any such contract or
arrangement is under consideration and Clause 84 of Part { of Table
A shall be moditied accordingly.

6. The proviso to Regulation 79 of Table A Part | shali be omitted.

7. (a) Each Director shall have power from time to time to
nominate and appoint in writing, or by cable, telegram or wireless
telegraphy, any person approved for that purpose by a majority of
the other Directors of the Company to act as alternate Director in
his place at ail or any Meeting of Directors at which he shall not be
present, and at his discretion to remove such alternate Director, and
on such appointment being made the alternate Director shall (except
as regards share qualification and remuneration) be subject in all
respects to the terms and conditions existing with reference to the
aother Directors of the Company, and each alternate Director whilst
acting in the place of an absent Director shali exercise and
discharge all the powers and duties of the Director he represenis.

(b) A Director may at any time revoke the appointment of any
alternate Director appointad by him and, subject to such approval as
aforesald, appoint another person in his place, and if a Director
shall die or cease to hold the office of Director any appointment
made by him of an alternate Director shall cease and determine as
from the time at which the Board shall be informed that such
Director is dead or has ceased to hold office.

8. In Regulation 86 the words tand ewvery Director present at any
meeting of Directors or committee of Directors stall sign his name in
a book to be kept for that purpose" shall not apply.
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THE COMPANIES ACT 1885

A PRIVATE COMPANY LIMITED BY SHARES

(Copy)
SPECIAL RESOLUTIONS

OF
THE PALMYRA MANUFACTURING CO., LIMITED

Passed the IS.\; day of "’-T:.L,,‘ 1987 .

At an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened, and held on the Ise  day of /:)_:'J“‘t 19877,
the following SPECIAL RESOLUTIONS were duly passed:-

1. That the Memorandum of Asscciation of the Company with
respect to its objects be and the same arc hereby
aitered by deleting Clause 3 of the said Memorandum and
by substituting therefor the new Clause 3 already approved
by this Meeting, and for the purpose of identification
subscribed by the Chairman thereof,

. That the new Articles of Association already approved
by this Meeting, and for the purpose of identification
subscribed by the Chairman thereof, be and the same
are hereby adopted as the Articles of Association of
the Company in substitution for, and to the
exclusion of, all the existing Articles thereof.

ot D &, 8ats

s

| Wramwited by~

THE LONDON LAW AGENGY LTD.
‘ TE . CHAMEFR™,
‘ TEMRLE AVENUE,

The London Law Agency Limited, Tempie Shambers, Tes ple Avenve, London, EC4Y GHP



THE COMPANIES ACTS, 1908 to 1917 j

AND
THE COMPANIES ACTS 1948 to 1981
AND
THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHAKES

MEMORANDUM OF ASSOCIATION
OF

THE PALMYRA MANUFACTURING CO., LIMITED
(As altered by Speeial Resoiution passed on the 1st day of july 1987)

1. The Name of the Company is "THE PALMYRA MANUFACTURING CO.,
LIMITED",

2. The Registered Office of the Company will be situate in England.
3. The Objects for which the Company is established are:~

(A)  To carry on all or any of the businesses of msnufacturers processors importers
exporters merchants and factors of and dealers in ehemieal dyes pigments chemiecals
detergents bleaches fine chemicals and chemical products intermediates eompositions
preparations and derivatives of every deseription and of and in vegetable animal and
mineral oils fats oleaginous and saponscecous substances cleansing and tollet
preparations and all kinds of unguents and ingredients manufacturers of and dealers in
chemical industrial pharmaceutical medieinal and other preparations and articles and
all substances and by-products obtained ih the course of the manufacture of any such
preparations and articles chemieal snd mechanical engineers chemists opticlans
druggists drysaiters oil and colourmen manufacturers of and dealers in chemical plant
and apparatus cements lubricanls paints and varnishes essential oils cosmetios
perfumes flavouring extracts drugs and dyeware storers and warehousers of chemical
substances and apparatus and general merchants agents factors and traders.

(B) To carry on any other trade or business which may seem to the Company
eapeblé of being eonveniently carried on in connection with the objeets specified in
Sub~Clause (A} hereof or caleulated directly or indirectly to enhance the value of or
render profitable any of the property or rights of the Company.

(C)  To purchase, take on lease or in exchange, hire or otherwise aequire and hold
for any estate or interest any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processes, machinery, plant,
stock-in-trade, and any real or personal property of any kind necessary or eonvenient
for the purposes of or in connection with the Company's busirtess or ahy branch ot
department thereof. . O
Presynted by~

i THE LONDON LAW AGENCY 7D,

TELATLE CHAMEPFR®,

TEMPLE AVENUT,

Wk bl



()  To erect, construct, lay down, enlarge, alter and maintain any roads, railways,
tramways, sidings, bridges, reservoirs, shops, stores, factories, buildings, works, plav’
and. machinery nezesaaiy or eonventent for the Company's business, and o contribute
to or subsidise the erection, construction and maintenance of any of the above.

(E)  To borrow or raise or secure the payment of money in such manner as the
Compeny shall think fit for the purpgses of ar in connection with the Company's
pusiness, and for the purposes of or in connection with the borrowing or raising of
money by the Company to become & member of any building society.

(F)  Por the purposes of or in conmection with the business of the Campany 9
mortgage and charge the undertaking and all or any of the real and personal property
and assets, present and future, and all or any of the uncalled capital for the time
being of the Company, and to issue at par or ata premium or discount, and faor such
consideration and with and subjeet to such rights, powers, privileges and conditions as
may be thought fit, debentures or debenture stock, either permanent or redeemable
or repayable, and collaterally or further to s~2ure any securities of the Company by &
trust deed or other assurances. To issue and dcposit any secur.iies which the
Company has power to issue by way of mortgage to secure fny suin less than the
nominal amount of such securities, and also by way of security for the performance
of any contraets or obligations of the Compaiy & of its customers or other persons
or corporations having dealings with the Company, or in whose businesses or
undertakings the Company is interested, whether direetly or indirectly.

(3) To receive money on depesit or lean upon such terrns as the Company may
approve.

(H) To lend money to any company, firm or person and to give all kinds of
indemnities ond either with or without the Company receiving any consideration or
advantage, direct or indireet, for giving any such guarantee, and whether or not sueh
guarantee is given in connection with or pursuant to the attainment of the objects
lierein stated to guaraniee either by personal covenant or by mortgaging or charging
all or any part of the undertaking, proparty and assets present and future and
uncalled capital of the Company or by both such methods, the performance of the
obligations and the payment of the capital or arineipal (together with any premium)
of and dividends or interest on any debenture, stocks, shares or other securities of
any eompany, firm or person and in particutar (but without limiting the generality of
the foregoing) any company which is for the time being the Company's Holding or
Subsidiary company or otherwise associated with the Company in business.

(n I'o establish and maintain or procure the establishment and maintenance of
gny non-contributory or contributory pension or superannuation funds for the benefit
of, and give or procure the giving of donations, gratuities, pensions, allowances, or
emoluments to any persons who are ot were at any time in the employment or serviee
of the Company, or of any company which is for the time being the Company's
tioldirig or Subsidiary company or otherwise associated with the Company in business
or who ave of were at sny time Directors or officers of the Company or of any such
other company as afcresaid, and the wives, widows, families and dependants of any
such persons, and also to estsblish end subsidise or subseribe to any institutions,
associations, clibs or funds ealeulated to be for the benefit of or to advance the
interests and well-being of the Company or of any such other company &s aforesaid,
ot of any such persons 88 aforesaid, and to make payments for or towards the
{hsurance of any such persons as aforesaid, and 16 subseribe or guarantee money for
eharitable or benevolent vbjects or for any exhibition or for any publie, general or
useful objects and to establish, set up, gupport and maintain share purchase schemes
or profit sharing schemes for the benefit of any employees of the Company, or of any
eompany which is for the time being the Company's Holding or Subsidiary company
and to do any of the matters aforesaid either alome or in conjunction with any such

pther tompany as aforesaid.



(3} To draw, make, accept, endorse, negotiate, discowit and exeeute promissory
notes, bills of exchange and other negotiable instruments.

(K} To invest and deal with the moneys of the Company not immediately required
for the purposes of its business in or upon such investments or securities and in such

manner as may from time to time be determined.

(I}  To pay for any property or rights acquired by the Cocmpany, either in cash or
fully or partly peid-up shares, with or without preferred or deferred or special rights
or restrictions in respect of dividend, repayment of capital, voting or otherwise, or by
any securities which the Company has power to issue, or partly in one mode and
partly in another, and generally on such terms as the Company may determine.

(M) To accept payment for any property or rights sold or otherwise disposed of or
dealt with by the Company, either in cash, by instalments or otherwise, or in fuily or
partly paid-up shares of eny company or corporation, with or without deferred or
preferred or special rights or restrictions in respeet of dividend, repayment of
capital, voting or otherwise, or in debentures or mortgage debentures or debenture
stoek, mortgages or other securities of any compeny or carporation, or partly in one
made aud partly in another, and generally on such terms as the Company may
determine, snd to hold, dispose of or otherwise deal with any shares, stoek or

securities so acquired,

(N)  To enter into any partnership or joint-purse arrangement or arrangement for
sharing profits, union of interests or co-operation with pay company, firm or person
egrrying on or proposing to carry on any business within the objeets o this Company,
and to acquire and hold, sell, deal with or dispose of shares, stock or securities of any
sueh company, end to guarantee the contracts or liabilities of, or the payment of the
dividends, interest or capital of any shares, stock or securities of and to subsidise or
otherwise assist any such company.

(0) To establish or promote or cencur in establishing or promoting any other
company whose objeets shall include the acquisition and taking over of all or any of
the essets and liabilities of this Company or the promotion of which shall be in any
menner caleulated to advance directly or indirectly the objects or interests of this
Company, and to sequire and hold or dispose of sheres, stock or securities and
guarantee the payment of dividends, interest or capital of any shares, steck or
securities issued by or any other obligations of any such company.

(P)  To purchase or otherwise acquire and undertake all or sny part of the business,
property, assets, liabilities end transactions of any person, firm or company carrying
on any business which this Compeany is authorised to carry on or possessed of property
suitable for the purposes of the Company, or which can be carried on in conjunction
therewith or which is capable of being conducted so as directly or indirectly %o
benefit the Company.

(@) To sell, improve, manage, develop, turn to account, exchange, let on rent,
grant royalty, share of profils or otherwise, grant licences, casements and other
rights in or over, and In any other manner deal with or dispose oi the undertaking and
gll or sny of the property and assets for the time being of the Company for such
consideration as the Company may think fit.

(R} To amalgamate with any other company whose objects are or include objects
similar to those of this Company, whether by sale or purchase (for fully or partly
paid-up shaves or otherwise) of the undertaking, subject to the liabilities of this or
any such other company 8as aforesaid, with or without winding up, or by sale or
purchase (for fully or pertly paid-up shares or otherwise) of all or a controlling
interest in the shares or stock of this or any such other company as dforesaid, or by
partnership, or any arrangement of the nature of partnership, ot in any other manner,
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()  To subscribe for, purchase or otherwise scquire, and hold shares, stoek,
debentures or other securities of any other company,

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

(U)  To give such finanecial assistance directly or indirectly for the purpose of the
acquisition of shares in the Company or the Company's Holding company or for the
purpose of reducing or discharging uny liability incurred by any person for the purpose
of the acquisition of shares in the Company or the Company's Holding company &s
may be lawful,

(V) To do all or any of the above things in any part of the world, and either as
principals, agents, trustees, contractors or otherwise, and either alone or in
cg]l:wnction with others, and eithier by or through agents, trustees, sub-contractors or
otherwise.

(Vf\’)h To do all such things as are incidental or conducive to the above objects or any
of them.

And it is hereby declared that, save as otherwise expressly provided, each of the
paragraphs of this Clause shall be regarded as specifying separate and independent
objects and accordingly shall not be in snywise limited by reference to or inference
from any other paragraph or the name of the Company and the provisions of each
such paragraph shall, save as aforesaid, be earried out in as full and ample a manner
and construed in as wide a sense as if each of the paragraphs defined the objects of a
separate and distinet company.

4. The liability of the Members is limited.

5."‘h The share capital of the Company is £5,000 divided into 5,000 shares of £1
each,

* By Special Resolution passed on the 1st day of Mareh 1920 the Share Capital
of the Company was increased to £28,000 divided into 20,000 shares of £1 each.
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THE COMPANIES ACT 1985

—————"

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCYATION
OF

THE PALMYRA MANURACTURING CO., LIMITED
{As altered by Special Resolution passed on the ist day of July 1987)

PRELIMINARY

1, The Regulations contained in Table A in the Schedule to the Companies
{Tables A to F) Regulations 1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 {such Table being hereinafter relerred to as "Table
A™) shali apply to the Company save in so far as they are excluded or varied hereby;
that is to say, Clauses 8 and 64 of Table A shall not apply to the Ceupanys and in
addition to the remaining Clauses of Table A, as varied hereby, the following shall be
the Articles of Association of the Company.

SHARES

2. (A) Subject to Sub-Article {BJ hereof all Shares shall be under the control of
the Directors and the Directors may allot, grant options over, Of otherwise deal with
or dispose of the same to sueh persons and generally on such terms and in such
manner as they think fit.

(B) The Directors are generaily end unconditionally suthorised for the
purposes of Section 80 of the Act to allot relevant securities (as defined in Section 80
of the Act) provided that the aggregate nominal yalue of such securities allotted
pursuant to this authority shall not exceed the amount of the authorised share capital
at the time of the adoption of these Articles; and that this autherity shall expire on
the fifth enniversary of the adoption of these Articles unless veried or revoked or

renewed by the Company in General Meeting.

(¢} 'the Directors shall be entitled under the authority conferred by this
Article to make at any time hefore the expiry of such authority eny offer or
agreement which will or may require relevant seeurities to be allotted after the

expiry of such authority.

(D) In accordance with Seetion 91 of the Act, Section 86{3) &nd Section
90(1) to (6) of the Act shall not aply to any allotment of equity securities (as defined
in Seation 94 of the Act) by the Company.

3. the Company shall have a first and paramount lien on every Share {whether or
not it is a fully paid Share) for ail moneys (whether presently payable or not) called or
payable at a fixed time in respect of that Share and the Company ghall also have a
fitst and paramount lien on all Shares (whether fully paid or not) standing registered
in the name of any person whether solely or as one of two or more joint holders for
all mmoneys presently payable by him or his estate to the Company; but the Direetors

may at any time Aelcare any Share to be wholly or in part exeinpt from the
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provislons of this Article. The Company's lien on & Share shall extend to any dividend
or other amount payable in respect thereof.

GENERAL MEETINGS

4. A notice convening a Genera! Meeting shall in the case of special business
specify the general nature of the business te be transacted; and Clause 38 of Table A

ghall bs modified accordingly.

o, AH business shall be deemed special that is transacted at an Extraordinary
General Meeting, and also all that is transacted at an Annual General Meeting, 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 rotiving and the appointment of, and the fixing of the rermuneration of,

the Auditors.

6. Clause 41 of Table A shall be read and construed as if the last sentence ended
with the words ", and if at the adjourned Meeting & quorum is not present within half
an hour from the time appointed for the Meeting, the Meeting shall be dissulved".

DIRECTORS

7. Unless and until the Company in General Meeting shall otherwise determine,
there shall not be any limitation as to the number of Directors. If and so long as
there is a sofe Direetor, he may exercise all the powers and authorities vested in the
Directors by these Articles or Table A; and Clause 89 of Table A shall be modified

accordingly.

e If the resolution or instrument by which a Director is appointed so provides, he
shall be a Permanen*, Director and not subject to retirement by rotation; and Ciauses
t3 10 75 (inclusive) of Table A shall not apply to any Permanent Director,

9. The Direetors may exercise all the powers of the Company to borrow money,
and to mortgage or charge its undertaking, property, and uncalled capital, or any part
thereof, and %o issue Debentures, Debenture Stock, and other securities whether
outright or as security for any debt, liability or obligation of the Company ¢ of any

third party.

10. A Director may vote as a Director on eny resolution ¢enezrning any contract
or arrangement in which he is interested or upon any matter arising thereout, and if
he shall so vote his vote shall be counted and he shall be reckoned in estimsating a
quorim when any such contraet or arrangement is undet censideration; and Clause 94

of ‘T'able A shall be modified accordingly.

11, (A} Each Director shall have power from time to time to nominate and
appoint in writing, or by cable, telegram or wireless telegraphy, any person approved
for thal purpose by & majority of the other Directors of the Company to act as
alternate Director in his place at all or any Meeting of Directors at which he shall
not be present, and at his diseretion to rerhove such alternate Direetor, and vn such
appeintment being made the alternate Dirwetor shall (except as regards share
qualification and remunerztion) be subjeet in all respeets to the terms and conditions
exist'ny* with reference to the other Directors of the Company, and each aiternate
Divector whilst aeting in the place of an sbsent Director shall exercise ynd dischirge
all the powers and duties of the Directors he represents.

(B} A Director may at any time revoke the appointment of any alternate
Director appoinisd by him and, subject to such approval as sforesaid, appoint another
person in his place, and if a Director shall die or cease to hold the ofiice of Directot



any appointment made by him of ar slternate Director shall cease and determine as
from the time st which the Board shall be informed that such Direetor is dead or has
ceased fo hold office.

INDEMNITY

12. Subject to the provisions of the Act and in addition to such indemnity as is
sontained in Clause 118 of Table A, every Director, officer or official of the
Company shall be entitled to be indemnified out of the assets of the Company against
all Tosses or lisbilities incurred by him in or about the execution and discharge of the

duties of his office.
TRANSFER OF SHARES

13, (A) A share may be transferred by a Member or other person entitled to
teansfer to any Member selected by the transferor bzt save as aforesaid, and save 8s
provided by paragraph (F)} or (G} of this Article, no share shall be transferred to a
person who Is not a Member so long as any Member or any person selected by the
Directors as one whom it is desirable in the interests of the Company to admit to
membership is willing to purchase the same at the fair value.

(B)  Except where the transfer is made pursuant to paragraph (A), (F) or (G)
of this Article, the person proposing to transfer any share (hereinafter called "the
proposing transferor’) shali give notice in writing (hereinafter celled "a transfer
notice") to the Company that he desires to transfer the same. Sueh notice shall
constitute the Company his agent for the sale of the share to any Member of the
Ccompany (or person selected as aforesaid) willing to purchase the share (hereinafter
called "the purchasing Member™) at an agreed price or f{ailing that at the fair value to
ba fixed by the Auditor in accordance with paragraph (D) of this Article. A transier
notlee may include several shares, and in such case shell operate as if it were a
separate notice in respect of each, A transfer notice shall not be revocable except

with the sanection of the Directors.

(Q) If the Company shall, within the space of sixty days after being served
with a transfer notice, find & purchasing Member and shall give notice thereof to the
proposing transferor, he shall be bound, upon payment of the sgreed or fair value as
fized In aceordance with pevagraph (D) of this Article, to transfer the share to the
purchasing Member.

(D)  The fair value of a share shall be such sum as the Auditor shall certify
in Wylting' to be in hig opinion the fair value. In so certifying the Auditor shall be
considered to he acting &s an expert, and not as an arbitrator; and accordingly the

Arbitration Aet, 1950, shall not apply.

{E)  If in any case the proposing transferor, after having become bound as
aroresald, makes default in transferring the share, the Company may receive the
purchasé money, and the proposing transferor shall be deemed to have appointed any
6ne Director or the Secretary of the Company as his agent tc execute a transier of
the share to the purchasing Member, and upon the execution of such transfer the
Company shall hold the purchase money in trust for the proposing transferor. The
veceipt of the Comipany for the purchuse money shall be & good discherge to the
purchasing Member, and after his name has been entered on the Register in purported
exercise of the aforesaid power, the validity of the proceedings ghall not be
questioned by any person.

(F} i the Company shall not, within the space of sixty days after ouing
served :.vithr a transfer notice, find & purchasing Member and give notice i maaner
aforesaid, the proposing transferor shall at any time within three months afternards



be at liberty subject to paragraph (H} of this Article, to sell the transfer the share or
whiere there are more shares than one those pot placed, to any person and at any
price.

(@}  Any share may be transferred by & Member to any chiid, son-in-law,
daughter~in-law, father, mother, brother, sister, nephew, niece, wife or husband of
such Member, and any share of a decessed Member may be transferred by his
executors or administrators to any child, son-in-law, daughter-in-law, father, mother,
brother, sister, nephew, niece, widow or widower of such deceased Member, and
shares standing in the name of the trustees of the Will of any deceased Member may
be transferred upon any change of trustees to the trustees for the time being of such
will, and the restrictions in paragraph (A) hereof shall not apply to any transfer
authorised by this paragraph.

(4) The Directors may refuse to register any transfer of a share where the
Company has a lien on the share.

§9) The shares specified in a transfer notice given to the Compeny as
aforesaid shall be offered by the Company in the first place to the Members, other
than the proposing transferor, as nearly as may be in proportion to the existing shares
held by them respectively and the offer shall in each case limit the time within which
the same, if not mecepted, will be deemed to be declined and may notify to the
Members that any Member who desires an allotment of shaves in excess of his
proportion should ir his reply state how many excess shares he desires to have; and if
all the Members do not elaim their proportions the unclaimed shares shall be used in
satisfying the claims in exeess. If any shares shall not be capable, without fractions,
of being offered to the Members in proportion to thelr existing holdings, the same
ghall be offered to the Members, or some of them, In such proportions or in such
manner as may be determined by the Directors.
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A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

THE PALMYRA MANUFACTURING COQ., LIMITED
(As altered by Special Resolution passed on the 1st day of July 1987)

1. The Name of {ne Company is "THE PALMYRA MANUFACTURING CO.,
LIMITED",

2, The Registered Office of the Company will be situate in England.
d. The Objeets for which the Company is established aye:-

{A)  To earry on all or any of the businesses of manufacturers processors importers
exporters merchants and factors of and dealers in chemical dyes pigments chemicals
detergents bleaches fine chemicals and chemieal produets jntermediates compositions
preparations and derivatives of every description and of and in vegetable animal and
mineral oils fats oleagindus and saponaceous substances cleansing and toilet
preparations and all kinds of unguents and ingredients manufaeturers of and deslers in
chemical industr*al pharmsceutical medicingl and other preparations and articles and
all substaneces anu by-products obtained in the course of the manufacture of any such
preparvations and articles chemical and mechanical engineers chemists opticians
druggists drysalters oil and colourmen manufacturers of and dealers in chemieal plant
and apparatus cements lubricants paints and varnishes essential oils cosmeties
perfuntes flavouting extracts drugs and dyeware storers and warehousers of chemieal
substances and apparatus and general merchants agents factors snd traders.

{B) 'To carry on any other trade or business which may stem to th: Company
capah’e of being eonveniently carried on in connection with the objeets _pecified in
Sub-Clause {A) heteof or caleulated directly or indirectly to enhance the value of or
vender profitable any of the property or rights of the Company.

{C) 'To putchase, take on lease or in exchange, hire or otherwise acquire and hold
for any estate or interest s&ny lands, buildings, easements; rights, privileges,
concessions, patents, patent rights, Heeneces, Secret processes, machinety, plant,
stoek~in-trade, and any real or personal property of any kind necessary or ¢onvenient
for the purposes of or in connd¢FHBI-WILN T Tom SsTpr any branchogg,
Geparlment thereof, THE LONDON (AW ACENCY 17D,
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(D}  To ereect, construct, lay down, enlarge, alter and maintain any roads, railways,
tramways, sidings, bridges, reservoirs, shops, stores, factaries, buildings. woiks, plant
and machinery necessary or convenient for the Company's business, ar; . s contribute
to or subsidise the erection, construction and maintenance of any of the « - ve,

(E)  To borrow or raise or secure the payment of money in sueh m. . =t as the
Corppany shall think fit for the purposes of or in connection with the :oinpany's
business, and for the purposes of or in connection with the borrowing or raising of
morney by the Company to become & member of any building soeciety.

(F)  For the purposes of or in connection with the business of the Company to
mortgege and charge the undertaking and all or any of the real and personal property
and assets, present and future, and all or any of the uncelled capital for the time
being of the Company, and to issue at par or at & premium or diseount, and for such
consideration and with and subject to such rights, powers, privileges and conditions as
may be thought fit, debentures cr debenture stock, either permanent or redaemable
or repayable, and collaterslly or further to secure any securities of the Company by a
trust deed or other assurances. To issue end deposit any securities which the
Company has power %o issue by way of mortgage to secure any sum less than the
nominal amount of such seecurities, and also by way of security for the performance
of any contracts or obligations of the Company or of its customers or other persons
or corporations having dealings with the Compeny, or in whose businesses or
undertakings the Company is interested, whether direetly or indirectly.

(G) To receive money on deposit or losn upon such terms as the Company may
approve.

(1) To lend money to any company, firm or person and to give all kinds of
Indemnities and either with or without the Company receiving any consideration or
advantage, direct or indirect, for giving any such guarantee, and whether or not such
guarantee is given in connection with or pursuant to the attainment of the objeets
herein stated to guarantee either by personal covenant ot by mortgaging or eharging
gll or any part of the undertaking, property and assets r*asent end future and
uncalled capital of the Company or by both such methods, the performance of the
obligations and the payment of the capital or prineipal (together with any premium)
of and dividends or interest on any debenture, stocks, shares or other securities of
any compeny, firm or person and in particular (but without limiting the generality of
the roregoing) any company which is for the time being the Compeny's Holding or
Subsidiary company or otherwise associated with the Company in business.

() To establish and maintain or procure the establishment and maintenance of
any non-contributory or contributory pension or superannuation funds for the benefit
of, and give or procure the giving of donations, gratuities, pensions, allowances, or
etnoluments to any persons who are or were at any time in the employment or service
of the Company, or of any company which is for the time being the Company's
Holding or Subsidiary compaay or otherwise associated with the Company in business
or who are or werc at any time Directors or officers of the Company or of any such
other company as aforesaid, and the wives, widows, families and dependants of any
such persons, and also to establish and subsidise or subscribe to any institutions,
assoeiations, clubs or funds caleulated to be for the benefit of or to advance the
interests and well-being of the Company or of any such other company as aforesaid,
or of any such persons as aforesaid, and to meke payments for or towatrds the
insurance of any such persons as eferesaid, and to subseribe or guaraniee money for
aharitable or benevolent objects or for any exhibition or for any publie, generel of
useful objects and to establish, sat up, support and maintain share purchass schemes
or profit sharing sehemes for the benefit of any employees of the Company, or of any
company which is for the time being the Compeny's Holding or Subsidiary company
snd to do any of the matters afcresaid either alone or in eonjunetion with any such
other company as aforesaid.



(1)  To draw, make, accept, endorse, negotiate, discount and execute promissory
notes, bills of exchange and other negotiable instruments.

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

(LY  To pay for any property or rights acquired by the Company, either in cash or
fully or partly paid-up shares, with or without preferred or deferred or special rights
or restrictions in respect of dividend, repayment of capitel, voting or otherwise, or by
any securities which the Company has power to issue, Or partly in one mode and
partly in another, and generally on such terms as the Company may determine.

(M) To accept payment for any property or rights sold or otherwise dispose ] of or
dealt with by the Company, either in eash, by instalments or otherwise, or in fully or
partly paid-up shares of any company or corporation, with or without deferred or
preferred or special rights or restrietions in respect of dividend, repayment of
capital, voting or otherwise, or in debentures or mortgage debentures or debenture
stoek, mortgages or other securities of any company or corporation, or partly in one
mode and partly in another, and generally on such terms as the Company may
determine, end to hold, dispose of or otherwise deal with any shares, stock or
securities so acquired.

(M)  To enter into any partnership or joint-purse arrangement or srrangement for
sharing profits, union of interests or co-operation with any company, firm or person
earrying on or proposing to carry on any business within the objects of this Company,
pnd to acquire and hold, sell, deai with or dispose of shares, stock or securities of any
such company, and to guarantee the contracts or liabilities of, or the payment of the
dividends, interest or capital of eny shares, stock or securities of and to subsidise or
otherwize assist any such company.

(0) To establish or promote or coheuwr in establishing or promoting any other
company whose objects shall inelude the acquisition and taking over of &ll or any of
the assets and liabilities of this Company or the promotion of which shall be in any
manner caleulated to advance direetly or indirectly the objects or interests of this
Company, and to acquire and hold or dispose of shares, stock or securities and
guarantee the payment of dividends, interest or capital of any shares, stock or

securities igsued by or any other obligations of any stich company.

(P)  'T'o purchase or otherwise acquire and undertake all o any part of the business,
property, assets, liabilities and transactions of any person, firm or company carrying
on ary business which this Company is authorised to carry on or possessed of property
suitable fer the purpoges of the Company, oF which can be carried on in conjunction
therewith or which is capable of being conducted so as directly or indirectly to
benefit the Company.

Q) ‘To sell, improve, manage, develop, turn to account, exchange, let on rent,
grant royalty, share of profits or otherwise, grant licences, egsements and other
rights in o¢ over, and in any other manner deal with or dispose of the undettaking and
all or any of the property and assets for the time being of the Compeny for such
eonsideration as the Company may think fit.

{(R) To smalgamate with any viser company whose objects are or include objects
similar to those of this Compeny, whether by sale or purchase (for fully or partly
paid-up shares or otherwise) of the undertaking, subject to the liabilities of this or
any such othsr company as aforesaid, with or without winding up, or by sale or
purchase (for fully of partly paid-up shares or otherwise) of 21l o~ a controlling
interest in the shares or stoek of this or any such other vampany as aforesaid, or by
partnership, or any arrangement of the nature o! partnetship, or in eny other manner.
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(s) To subscribe for, purchase or otherwise acquire, snd hold shares, stock,
debentures or other securities of any other company.

(Ty  To distribute among the members in specie any property of the Company, of
any proceeds of sile ot dispesal of any property of the Company, but so thai ro
distribution amounting to a reduction of capital be made except with the sanetion {if
any) for the time being required by law.

(U) To give such financial assistance direetly or indirectly for the purpose of the
acquisition of shares in the Company or the Company's Holding company OF for the
purpose of reducing or discharging any lability incurred by any person {or the purpose
of the acquisition of shares in the Compeany or ihe Company's Holding company as
meay be lawful.

(V) _ To do all or any of the above things in eny pert of the world, and either as
pmnpnpals, agents, trustees, contractors or otherwise, and either alone or in
conjuncticn with others, and either by or through agents, trustees, sub-contractors or
otherwise.

(Vg) T'o do all such things as are incidental or conducive to the above objeets or any
of them.

And it is hereby declared that, save as otherwise expressly provided, each of the
paragraphs of this Clause shall be regarded as specifying separate and independent
objects and accordingly shall not be in anywise limited by reference to or inference
from any other paragraph or the name of the Company and the provisions of each
such paragraph shall, save as aforesaid, be carried out in as fis11 and ample & mamwier
and construed in as wide a sense &S if each of the paragraphs delined the objects of &
separate and distinct company.

4. The liability of the Members is limited.

5% The share capital of the Company is £5,000 divided into 5,000 shares of £1
each.

®* By Special Resolution passed on the 1st day of Mareh 1620 the Share Capital
of the Company was increased to £20,000 divided into 20,000 shares of £1 each,
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A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSGCIATION
OF

THE PALMYRA MANRUFACTURING CO., LIMITED
(As sltered by Special Resolution passed on the 1st day of July 1987)

PRELIMINARY

1. The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 (such Table being hereinafter referred to as "Table
A") shall apply to the Company save in so far as they are excluded or varied hereby;
that is to say, Clauses 8 and 64 of Table A shall not apply to the Company; and in
addition to the remaining Clauses of Table A, as varied hereby, the following shall be
the Articles of Association of the Company.

SHARES

2. (A)  Subject to Sub-Article {B) hereof all Shares shall be under the control of
the Directors and the Directors may allot, grant options over, or otherwise deal with
or dispose of the same to such persons and generally on such terms and in such
manner as they think fit.

(B) The Directors are pgenerally and unconditionally authorised for the
purposes of Section 80 of the Act to allot relevant securities (as defined in Section 80
of the Act) provided that the aggregate nominel value of such securities allotted
pursuant to this authority shall not exceed the amount of the authorised share capital
gt the time of the adoptior of thése Articles; and that this authority shall expire on
the fifth anniversary of the adoption of these Articles unless varied or revoked or
renewed by the Company in General Meeting.

{C) The Directors shall be entitled under the suthority conferred by this
Article to make at any time before the expiry of such authority any offer or
agreement which will or -uay require relevant securities to be allotted after the

eXxpiry of sueh authority.

(D) In accordance with Section 91 of the Act, Section 89"(1) and Section
90(1) to {8) of the Act shall not aply to any allotment of equity securities {as defined
in Section 94 of the Act) by the Company.

3. The Company shall have a first and paramount lien on every Share (whe'ther or
not it is & fully paid Share) for all moneys (whether presently payable or not} ealled or
payable at & fixed time in respeet of that Share and the Company shall also have a
first and paramount lien on all Shares {whether fully paid or not) stagc}mg registerad
In the name of any person whether solely or as one of two or more joint hOIqers for
all moneys presently payable by him or his estate lo tle Company; Ysut‘gugv;gchtors
ey at any time deleare any Share to be wholly vr in paril e é@?};'@gm@‘b?
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provisions of this Article. The Company's lien cn a Share shell extend to any dividend
or other amount payable in resrect thereof.

GENERAL MEETINGS

4. A notice convening a Generpl Meeting shall in the case of speeial business
gpecify the general nature of the twsiness to be transacted; and Clause 38 of Table A
ghall be modified accordingly.

5. Al business shall be deemad special that is transacted at an Extraordinary

General Meeting, and also all that is transacted at an Annual General Meeting, with

the exception of declaring a dividend, the considerativn of the accounts, bslance

sheets, and the reports of the Directors snd Auditors, the election of Directors in the

\:,:}11:3.(:?L odf-tthose retiring and the appoi=tment of, and the fixing of the remuneraticn of,
e Auditors,

6. Clause 41 of Table A shall be read and construed as if the last sentence ended
with the words %, and if at the adjourned Meeting a quorum is not present within haif
an hour from the time appointed for the Meeting, the Meeting shall be dissoived".

DIRECTORS

7. Unless and until the Company in General Meeting shall otherwise determine,
there shall not be any limitation as to the number of Direetors. If sid so long &s
there is @ sole Direetor, he may exercise all the powers and authorities vested in the
Directors by these Articles or Table A; and Clause 89 of Table A shall be modified
accordingly.

8. If the resolution or instrument by whigh e Direetor js sppointed so provides, he
shall be a Permanent Director and not subjeet to retirement by rotation; and Clauses
73 to 75 (inclusive) of Table A shall not apply to any Permanent Director.

9. The Dirvectors may exercise gll the powers of the Company to borrow money,
and to mortgage or charge its undertaking, property, and uncalled eapital, or any part
thereof, and to issue Debentures, Debenture Stock, and other securities whether
outright or as seeurity for any debt, liability or obligation of the Company or of any
third party.

10. A Direotor may vote as a Director on any resolution eoneerning any contract
or arrangement in which he is interested or upoa &uy matter arising thereout, and if
he shail so vote his vote shall be counted and he shall be reckoned in estimating a
quorum when any such contrael or arrangement is under eonsideration; and Clause 94

of Table A shall be modified accordingly.

11. (A) Each Director shall have power from time to time to nominate and
appoint in writing, or by cable, telegram or wireless telegraphy, any person approved
for that purpose by & mejority of the other Directors of the Company to acet as
alternate Direetor in his place at all or any Meeting of Directors at which he shall
not bve present, and at his discretion to remove such slternate Direetor, and on such
appointiment being made the alternate Director shall (except as vegards share
qualification and remuneration) be subject in ail respects to the terms and conditions
existing with reference to the other Directors of the Company, and each alternate
Director whilst acting in the place of an absent Director shall exereise and discherge

all the powers and duties of the Direeto.” he represents.

(B) A Director may at :ay time revoke the appointment of any a.lternatg
Director appointed by him and, subject to such approval as aforesaid, appoint arother
person in his place, and if a Director shall die or cease to hold the office of Director



any appointment made by him of an alternate Dire~tor shall cease and determine as
from the time at which the Board shall be informed that such Director is dead or has
ceased {o hold office.

MNDEMNITY

12. Subjgct to the provisions of the Act and in addition to such indemmnity as is
contained in Clause 118 of Table A, every Director, officer or official of the
Company shall be entitled to be indemnified out of the aisets of the Company against
gli 1osses or liabilities ineurred by him in or about the execution and discharge of the
duties of his office.

TRANSFER OF SHARES

13. (A) A share may be transferred by a Member or other person entitled to
trangfer to any Member selected by the transferor but save as aforesaid, and save as
provided by paragraph (F) or (G) of this Article, no share shall be transferred to &
person who is not a Member so long as any Member or any person selected by thz
Directors as one whom it is desirable in the interests of the Comipany to admit to
membership is willing to purchase the same at the fair value.

(R}  Except where the transfer is made pursuant to peragraph (&), (F)or (G)
of this Article, the person proposing to transfer any share (hereinafter called "the
ronosing transferor) shall give notice in writing (hereinafter called "a transfer
notice") to the Company that he desires to transfer the same. Such notice shall
constitute the Cempany his agent for the sale of the share to any Member of the
Gompeny (or person selected as aforesaid) willing to purchase the share {(hereinaiter
called "the purchasing Member") at an agreed price or failing that at the fair value to
be fixed by the Auditor in accordance with paragraph (D) of this Article. A transfer
notice may include several shares, and in such case shall operate as if it were a
separate notice in respect of eech. A transfer notice shall not be revocable execept
with the sanction of the Dirextors.

(C)  If the Company shall, within the space of sixty days after being served
with a tranefer notice, find a purchasing Member and shall give notice thereof to the
proposing transferor, he shall be bound, upon payment of the agreed or fair value as
fixed in accordanae with paragraph (D) of this Article, to transfer the share to the
purchasing Member.

(D)  The fair value of a share shall be such sum es the Arditor shall certify
tn writing to be in his opinion the fair vaive. In 0 certifying the Auditor shall be
considered to be acting as an expert, and not as an arbitrator; and accordingly the
Arbitration Act, 1950, shall not apply.

(E) If in any case the proposing transferor, after having become b9und as
aforesaid, makes default in transfzcring the share, the Coupany may receive the
purchase money, and the proposing transferor shall be deemed to have appoinied any
one Director or the Secretary of the Company as his agent to execute a transfer of
the share to the purchasing Member, and upon the execution of such transfer the
Company shall hold the purchase money in trust for th> proposing transferor. The
receipt of the Compeuy for the purchase money shali be a good discharge to the
purchasing Member, and after his name has been entered on the Register in purported
exervise of the aforesaid nower, the validity of the proceedings shall not be

questioned by any persofi.

()  If the Compeny simll not, within the space of sixty days after being
served With a transfer notice, find a puschasing :M{embgr 'and give notice in manner
aforesaid, the proposing transferor shall at any time within three months afterwards



be gt liberty subjeet to paragraph (H) of this Artisle, to sell the transfer the share or
where there are more shares then one those: no; placed, to any person and at any
price.

(@)  Any share may be transferred by a Member to any child, son-in-law,
daughter-in-law, father, mother, brother, sister, neghew, niece, wife or husband of
such Member, and any share of a deceased Member may be transferred by his
executors or adininistrators to any child, son-in-law, daughter-in-law, father, mother,
brother, sister. nephew, niece, widow or widower of such decessed Member, and
shares standing in the name of the trustees of the Will of any deceased Member nay
pe trancferred upon any change of trustees to the trustees for the time being of such
will, and the restrictions in paragraph (A) hereof shall not apply to any transfer
authorised by this paragraph.

(H)  The Directors may refuse to register any transfer of a share where the
Company has g lien on the share.

D The shares specified in a transfer notice given to the Company as
aforesaid shall be offered by the Company in the first place to the Members, other
than the proposing transferor, as nearly as may he in proportion to the existing shares
held by them respectively and the offer shall in each ~ase limit the time within which
the same, if not accepted, will be deemed to be declined and may notify to the
Members that any Member who desires an allotment of shares in excess of his
proportion should in his reply state how many excess shares he desires to have; and if
a1l the Members do not claim their proportions the unclaimed shares shall be used in
satisfying the claims in excess. It any shares shall not be capable, without fractions,
of being offered to the Members in proportion to their existing holdings, the same
ghall be offered to the Members, or some of them, in sueh proportions or in such
manner az may be determined by the Directors.



SPECIAL RESOLUTION ON CHANGE UT mAmc

COMPANIES ACTS

14543%

COMPANY NUMBER —
COMPANY NAME The Paliyri Ianufacturing _ggz.;:aﬁ;y Lirited

At an Eﬂaﬁg@mgmg_%%ﬂmkﬁmeratﬁmeneral‘ Meeting of the members of the above
named campany', duly convened and held at:

mavirteck works, Glasson Ustate, Maryypert, Curhria.

retre—

—

on the Tenth day of February 19 8%

the following Special Resolution was duly passed:

That the nam= of the Company be changed to:

‘ , /
NEW NAME PALMYRA LIMITED (87 8
r_,/ i 2 -
I <\ WL
Signature: L AN ‘, i &
Chaignan,-Direstor, Secretary op@fﬁeemf—%he-eompany’{‘ﬁ;?}‘i" 12 vy,
;i 'CFEB 1pgg Kk
FI : - 88 ; ,.'j' 3
n.w % ’;‘hf‘i
. frd
MNates: %, A
N p “‘""ﬁ({? /"‘
* Please delete as appropriate. A P ’
NB. The copy Resolution must be filed with the Registrar of Companies within 15 days after the
passing of the Resolution. Please insert name and address to which the certificate is to be sent:
N (D

Polmyra Litde,

Tavistock Vorka, [ e CGISTRATION
Glnscon Lstabe, | CopraniEs i
Marypors, i LTITB 0N
Cumbrin, CA15 ONK . ome 12

CONPAHIES REGISTRATION
2 mRwss o
“1 CJPJ‘G; 55 m

pyrys Z(, o a[ﬁo 14

NC 19 (1985)



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 145493

| hereby certify that

THE PALMYRA MANUFACTURING CO.,LIMITED

having by special resolution changed its nhame,

is now incorporated under the name of

PALMYRA LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 18 MARCH 1988

¢ i %4
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oa S T T
ofr
SRR .

an authorised officer
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