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Company No 3555308
THE COGMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS

4 ~of -
NALCQ SERVICES LIMITED
(Passed the 3k day of August 1998)

AT an RY GENE MEE of the above nsmed Company duly
convened and held on the Slav day of August 1998 the following resolutions were duly passed
as Special Resolutions of the Company:-

ORDINARY RESOLUTIONS

1. That with effect from the passing of this resolution the authorised share capital of the
Company be and it is hereby increased beyond the registered capital of £100 to £, 000,000
by the creation of 3,994 _ 400 new Ordinary Shares of £1 cach ranking pari passu
in 2!l respects with the existing Ordinary Shares in the capital of the Company.

2 Thet. subject to the passing of Resolution Number 1, pursuant to the provisions of
gection 80 of the Companies Act 1985, the Directors be and they are hereby generally
and unconditionally authorised to cxcrcisc all the powers of the Company to allot
relevant sceurities (as defined by section 80(2) of the Companies Act 1985) provided
thati~

2.1 the maximuwmn amount of such relevant securities which may be allotted under this

authority (within the meaning of the said section 80) is £3,%7%,79% in nominsi value
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2.2 this authority shall, unless it is (prior to its expiry) duly revoked or varicd or is rencwed,
expire on the dato one year after the passing of this resolution save that the Company
may, before such expiry, make an offer or agreement which will or rnay require relevant

securities to be allotted afier such expiry.

SPECIAL RESOLUTIONS

3. That, subject to the passing of Resolutions No, 1 and 2, pursuant to the provisions of
section 95 of the Companies Act 1985, the Directors be and thoy are hereby empowered
for a period of 5 years commencing with the date of the passing of this resolution to allot
cquity securities (as defined in section 94(2) of the Companies Act 1985) pursuant to the
authority given to them for the purpeses of section 80 in accordance with Resolution No.
2, up to a maximun of £3344,99%  in nomigal value of Ordinary Shares as if section
89(1) of the Companies Act 1985 did not apply to any such allotment and the Corapany
mey make an offer or agreement which will or may require such equity securitics to be

allotted after the expiry of the power granted by this resolution,

4, That the Memorandum of Association of the Company be amended by the deletion of the

existing clause 3 and by the insertion of a new clauge 3 as follows:-
"3 The Company's objects arc:-

(1)  to carry on business as manufacturcrs and processors of and dealers and
researchers in all kinds of organic and inorganic chemicals, acids, dycs, optical
whitening agents, gases, drugs, fertilisers, berbicides, rubber and plastic
intermediates, salts, eils, colours, ghies, gumns, vamish'cs, chemical compositions,
preparations and derivatives of all descriptions, and of and in laboratory and
scientific furnitire, equipment, apparatus and matexials, and 1o act as agents for
any person, firm or company in connection with the manufacture and sale of and

dealing in any of the said things and substances.
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@ 1o carry on any other trade or business whatever which can in the opinion of the
board of directars be advantageously carried on in connection with or as being

ancillary to any of the businesses or activitics of the Cotnpany;

(3)  to purchasc or by any other means acquire and take options over any property
whatever, and any rights or privileges of any kind over cr in respect of any

proparty;

(4 to apply for, register, purchase, or by other means acquirc and protect, prolong
and renew, whether in the United Kingdom or clsewhere any patents, patent
rights, brevets d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and turm to

account and to manufacture under or grant licences or privileges in respect of the

same, and to expend mongy in experimenting upon, testing and improving any
patents, inventions or rights which the Company may acquirc ar proposc to

acquire;

(5)  to scquirc and undertake the whole or any part of the business, goodwill and
assets of any person, fimn or company carrying on or proposing to carry on any
of the businesses which the Company is authorised to carry on and as part of the
consideration for any such ascquisition to undertake all or any of the liabitities of
such person, firm or company, or to acquire an interest in, smalgamate with, or
enter into partnership or into any arrangement for sharing profits, or for
co-opctation, or for mutusl assistance with any such person, fixm or company, or
for subsidising o otherwise assisting any such person, firm or company, and to
give or accept, by way of consideration for any of the acts or things aforesaid or
property acquired, any shares, debentures, debenmre stock or sceuritics that may
be agreed upon, and to hold and retain, or scll, mortzago and deal with any

shares, debenturcs, debenture stock or securities so receiveds

(8) to improve, manage, construct, repair, develop, exchange, let on lease or
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otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, rights and privileges in respect of, or otherwise deal with all or uny part

of the property and rights of the Company;

(7)  toinvest and deal with the moneys of the Company not irnmediately required in
such manner as may from time to time be determined by the board of directors

and to hold or otherwise deal with any investments made;

3] to lend and advance money or give credit on any terms apd with or without
security to sny person, firm or company (including without projudice to the
generality of the foregoing any holding company, subsidiary or fellow subsidiary
of, or any other company associated in apy way with, the Company) and 10

receive money on deposit ox loan upon any terms;

(9) to guarantee or otherwise support of S¢Ture, either with or without the Company
receiving any consideration ox advantage and whether by personal covenant of by
mortgaging or charging all or any part of the undcrtaking, property, assets, rights
and revenues (present and future) and uncalled capital of the Company, or by
toth such methods or by any other means whatever, the performance of the
liabilitics and obligations of and the yepayment or payment of any moneys

whatever by any person, firm or company, including (but not limited to):-

® any Habilities and obligations whatcver of, and the repayment or payment
of any moneys whatever by, any company which is for the time being or
is likely to become the Company's holding company or a subsidiary of the
Compeny or apother subsidiary of the Company's holding company or

otherwisc associated with the Company in business; and

(i)  any Mabilities and obligations incurred in connection with or for the
purpose of the acquisition of shares i the Company or in any cotnpany

which is for the time being the Company's holding company in so far as
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the giving of any such guarantce or other support or security is not

prohibited by law; end

(iii)  the repayment or payment of the principal amounts of, and premiums,

interest and dividends on, any borrowings and securities;

(10)  to borrow or raise money in such manner as the Company shall think fit, and in
partticular to support or secure whother by personal covenant or crealing
wmortgages, charges or licns upon all or any part of the undertaking, property or
asscts of the Company (present and future) including any uncalled capital of the
Company or both such means, on such texms as moay seem expedicat, any
obligations of the Company itself (whether as principal or surety) and/or any
other person, firm ot company including (without limiting the generality of the
foregoing) the obligations of the Company’s holding company or associated

company or otherwise gonerally and as the Company sees fit.;

(11)  todmaw, make, accept, endorse, discount, nogotiate, execute and issue chequcs,
bilis of exchange, promissory notes, bills of lading, warrants, debentures, and

other negotinble or transferable instruments;

(12) o apply for, promote, and obtain any Act of Parliament, order, or licence of the
Department of Trade or other authority for enabling the Company to caxry any of
its objects into effect, or for offccting any modification of the Company's
constitution, or for any other purpose which may seem to the board of ditectors
to be calculated directly or indirectly to promote the Company's intcrests, and to
oppose any proceedings or applications which may scem 10 such board to be

caleutated directly or indirectly to prejudice the Company's intorests;

(13) to enter into any arrangements with any government or authority (supreme,
municipal, local, or otherwise) that may seem to the board of dircctors to be

conducive to the attainment of the Company's objects or any of them, and to

REAREAS JEDIAOMILS NIV ¥ 1T,
P Pl MEAN_ZOM 1373100

Aprar'd  SREZSHLEIITORG L (YALSOHOHOMW S03HLYaNT WML ur:gl  BE0T oGl




17-09-98

—_

Oty d

obtain from any such government or authority eny charters, decrees, rights,
privileges or concessions which such board may think desirable and to carry out,
exercise, and comply with any such chariers, decxees, rights, privileges and

concessions;

(14) to subscribe for, take, purchage, or otherwise acquire, hold sell, deal with and
dispase of, place and underwrite sharcs, stocks, debentures, debenture stocks,
bonds, obligations ot securities issucd or guaranteed by any other company
constituted or carrying on business in any part of the world, and debentures,
debenmure stocks, bonds, obligations or securities issued or guaranteed by any

government or authority, municipal, local or otherwise, in any part of the world;

(15) to control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companics in which the Company has a direct or indircct financial
interest, to provide secretarial, administrative, technical, commercial and other
scrvices and facitities of all kinds for any such company or companies and to
make payments by way of subvention or otherwise and any other arrangements
which may seem to the boerd of directors to be desirable with respect to any
business or operations of or generally with respect to any such company or

companies;

(16)  to promote any other compeany for the purpose of acquiring the wholc or any part
of the business or property or undertaking or any of the liabilities of the
Company, or of undertaking zny business or operations which may appear to the
board of directors to be likely to assist or benefit the Company or to enhance the
value of any property or business of the Company, and to pince or guarantee the
placing of, underwzite, subscribe for, or otherwise acquire ali or any part of the

sharcs or securitics of any such company as aforesaid;

(17) 1o sell or otherwise dispose of the whole or any part of the business or property

of the Company, eilber together or in portions, for such consideration as the board
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of dirvctors may think fit, and in particular (but without liwitation) for shares,

debentures, or sceurities of any company purchasing the samc;

(18) o act as agent or broker and 2s wustee or nominee for any person, firm or

company, and to undertake and perform sub-contracts;

(19) to reunerate any person, firm or company rendering services to the Company
either by cash payment or by the allotment to him or them of shares or other

sscurities of the Company credited as paid wp in full or in part or otherwise;

(20)  to pay afl or any cxpenses incurred in connection with the promotion, formation
and incorporation of the Company, ot to contract with any person, firm or
company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or

other securities of the Company;

(21) to provide, and to establish and maintain or concur in establishing and
maintaining trusts, fands, schemes, clubs or other arrangements (whether

contributory or non-contributory) with a view to providing:-

() pensions, insurances, allowances, grutuities, bonuses and incentives and
benefits of every descriptdon including, but not limited to, rotircment

benefits schemes and/or life assursnce schemes; and

(ii) employees' share schemes (within the meaning of section 743 of the
Companies Act 1985} including, but not limited to, protit sharing, sharc

option end share purchase schemes,

(22}  to or for the benefit of officers, « x-officers, cmployees or ex-employees of the
Company or its predeccssors in business or of any company which is for the time

being or has at any time been the Company's holding company or a subsidiary of
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ﬁ the Company or anothor subzidisry of that holding company ot of any
predecessor in business of any such company ot the dependants or relatives of
any such persons; aud to provide or lond moncy or provide other financial

assistance in accordence with or for the purposes of such arrangements;

(23)  to support (whether by direct subscription, the giving of guarantecs or otherwise)

any charitable, benevolent or educational fund, institution or organisaticii, or any
event or pupose of a public or genoral pature, the support of which will or may,
in the opinion of the board of directors, directly or indirectly benefit, or is
cateulated so to benefit, the Company or its business or activities or its officers,
ex-officers, employécs or ex-cmployces or the business, activities, officers, cx-
officers, employees or ex-employees of any cotapany which is for the time being
or has at any time been the Company's holding company or & subsidiary of the
Company or another subsidiary of that holding company of tho officers, &x-
officers, employees or ex-employess of any predecessor in business of the

Company or any such company as aforesaid;

(24) 1o purchase and maintain, for the bencfit of any director (including an alternate
director), officer or auditor of the Company or of any company which is the
holding company, 2 subsidiary, or a fellow subsidiary of the Company, insurance
against any liability as is roferred to in section 310(1) of the Act and, subject to
the provisions of the Act, against any other Jizbility which may attach 10 kim or
loss or expenditure which he may incur in relation to anything done or alleged to
have been done or omittzd to be done as a dircctor (including an altornate
director), officer or auditor and, subject also to the provisions of the Act, to
indemnify any such person out of the assets of the Company sgainst all losses or
Liabilities which he may sustain or incur in or about the lawful execution of the
duties of his office or otherwise in relation thereto and, without prejudice to the
foregoing, to grant any such indemmnity afier the occurrence of the event giving

rise to any such liability;
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(25) to distribute among, the mombers of the Company in kind any property of the

Company of whatever nature;

(26) to give finoncial assistance directly or indirectly for the putpose of the acquisition
of shares in the Company or the Company's holding company or for the purpose
of reducing or discharging any liability incurred by any person for the purpose of
the acquisition of shares in the Company or the Company's holding company as
may be lawful;

(27)  to procure the Company 10 be registered or recognised in any part of the world;

(28) to do all or any of the things or matters aforesaid in any part of the wotld and
either 2s principal, agent, contractor of otherwise, and by or through agents,
brokers, Sub-cONTACIOrs or otherwise and cither alone or in conjunction with

others;

(29) to do all such other things ss may be deemed incidental or conducive to the

attairinent of the Company's objects or any of them;
AND 30 that:-

()  nonc of the objeats set out in any of the preceding sub-clauses of this clause 3
shall be resteictivoly construed but the widest interpretation shall be given to each
such object, and none of such objeets shall, except where the context expuessly
so requires, be in any way limited or restricted by reference to or inference from
any other object or objects set forth in such sub-clause, or by reference to or
inference from the erms of any other sub-clause of this clausc 3, or by reference

to or inference from the name of the Company;

(b)  none of the preceding sub-clauses of this clause 3 and none of the objects therein

specificd shall be deerned snbsidiary or ancillary to any of the objects specified
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in any other such sub-clause, and the Company shall have as full a power to
exercise cach and every one of tho objeuts speeified in each sub-clause of this
clause 3 as though each such sub.clause contained the objects of a separate

comparny,

the word "company” in this clause 3, except where uscd in reference to the
Company, shall be deemed to include any partnership or other body of persons,
whether incorporated or unincorporated and whether domiciled in the United

Kingdom or elsewhere;

in this clause 3 the expressions "holding company” and "subsidiary” shall have
the meanings given to them respectively by section 736 of the Act and the
expression "subsidiaries" shall inchnde a subsidiary undertaking ns defined by
section 258 of the Art; and

in this clause 3 the expression "the Act” means the Companies Act 1985, but so
that any reference in this clause 3 to any provision of the Act shall be deemed to
include a reference 1o 2ny statutory modification or re-enactment of that provisien

at the time this clause 3 ralies effect.
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