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To: The Secretary
BRPPA
5 Berewyk Hall Court
White Colne
Colchester
Essex
C06 2QB

APPLICATION FOR LITE MEMBERSHIP OF THE BRITISH RUBBER AND POLYURETHANE
PRODUCTS ASSOCIATION LIMITED

(COMPANY NAME - BLOCK LETTERS)

of

(COMPANY ADDRESS — BLOCK LETTERS)

hereby apply for membership of the British Rubber and Polyurethane Products Association
Limited (BRPPA). We are willing to subscribe to the objects and if elected agree to observe
the provisions of the Memorandum and Articles of Association thereof.

We declare that this company has been carrying on business within the industry (as defined
below) for a continuous period of three years immediately preceding the date of this
application and that it is not trading whilst insolvent. We understand that the Board of the
Association in considering this application shall be entitled in its absolute discretion to
require evidence to substantiate this declaration.

We hereby appoint

of

to represent us at General Meetings in accordance with Article 5.6 of the Articles of
Association
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The principal polymeric goods manufactured by our company are:

For and on behalf of

In signing this form we agree that, if the Board of BRPPA approves our application for
Membership, we, as members, will comply fully with the requirements of the Articles of
Association.

Signature

Appointment

Date

NOTE

“The Industry” is defined in the Memorandum of Association of British Rubber and
Polyurethane Products Association Limited as “manufacturers, processors, distributors,
wholesalers, traders and retailers of all or any products or goods manufactured from or with
the following substances, namely, natural rubber, synthetic rubber, rubber compounds,
polyurethane, any polymeric substances, natural or artificial and whether in the pure state
or compounded (including elastomeric, thermoplastic and cross-linked polymers), plastic,
poromeric materials, natural fibres, synthetic fibres, natural resins, synthetic resins or from

or with any materials of a similar nature to the foregoing”.
BRPPA OM Form April 4th 2011

SECRETARY:A J DORKEN CERTIFICATE OF INCORPORATION NO: 05626649
INCORPORATED IN LONDON



British Rubber & Polyurethane Products Association Ltd.

Registered Office: 5 Berewyk Hall Court

White Colne
Essex
BRPP
Bvish Abber s Polyuidibene Products Associion Telephone: 0845 301 6852
Fax: 0845 301 6853
E-mail: mail@brppa.co.uk
Website: www.brppa.co.uk

BRPPA Lite Member Services

The British Rubber and Polyurethane Products Association formed at the end of 2005 to represent
the interests of UK rubber and polyurethane manufacturers and suppliers of services, equipment
and raw materials can help through its unique sources of information and networks, which are
continually addressing industry concerns especially those relevant to health, safety and
environment.

The British Rubber and Polyurethane Products Association has mtroduced a new class of
membership which enables companies to keep track of 1ssues going on in the rubber and
polyurethane industry without having to go for the range of services on offer to full members.

BRPPA Lite membership provides a number of services:

e A quarterly BRPPA newsletter to help keep members informed about news and events in the
industry.

e Membership Certificate and use of BRPPA Logo.

e Access to UK and European Government representation.

e Free Legal Support covering tax, VAT, payroll, employment, personnel and consumer advice.

e Annual Dinner providing the ideal opportunity to get together on both a social and business
front.

e Access to RAPRA Discounted Training Forums.
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BRPPA aims & objectives

e To create a positive understanding and awareness of the rubber and polyurethane product
and component manufacturing industry, building its relevance to 21% century life amongst
suppliers, customers, consumers, Government and the general public.

e To achieve an appropriate and globally competitive, legislative and regulatory environment
for the industry.

e To help members compete more effectively on an international basis.

e To guide and assist members in the improvement of the health, safety and environmental
performance of their own organisation and the industry as a whole.

e To provide a lively forum for the representatives of companies in the industry to meet and
exchange views, ideas and general information.
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The Companies Acts 1985 to 1989
A COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL
MEMORANDUM OF ASSOCIATION
of
BRITISH RUBBER AND POLYURETHANE PRODUCTS ASSOCIATION LIMITED
1. NAME
1.1 The name of the Company is “British Rubber and Polyurethane Products Association

Limited” (“the Company”).

2. REGISTERED OFFICE

2.1 The registered office of the Company will be situated in England.

3. OBIJECTS

3.1 The objects for which the Company is established are:-

3.1.1 to promote the interests of persons and bodies engaged as manufacturers,
processors, distributors, wholesalers, traders and retailers of all or any products or
goods manufactured from or with the following substances, namely, natural rubber,
synthetic rubber, rubber compounds, polyurethane, any polymeric substances,
natural or artificial and whether in a pure state or compounded (including
elastomeric, thermoplastic and cross linked polymers), plastic, poromeric materials,
natural fibres, synthetic fibres, natural resins, synthetic resins or from or with any
materials of a similar nature to the foregoing (referred to as “the Sector”);

3.1.2 to provide for the Sector the means of formulating, making known, influencing and
carrying out policy in regard to industrial, economic, fiscal, commercial, social, legal
and technical questions and lobbying the Government for changes in the law or its
application and enforcement;
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3.1.3 to act as a point of reference for the members in the provision of all relevant
information concerning the Sector including guidance upon domestic and
European legislation and details of product developments of the members;

3.1.4 to provide advice, support, representation and other services that are beneficial to
the members;

3.1.5 to co-operate with other bodies that are associated with the Sector in order to
achieve any of the objects listed above and to exchange information and advice with
them; and

3.1.6 to carry on business as a general commercial company for any lawful purpose
pursuant to the Companies Act 1985 as amended, extended or applied by or under
any other enactment or as re-enacted, (“the Objects”).

4. POWERS

4.1 In furtherance of the Objects but without prejudice to their generality the Company may
exercise any of the following powers:-

4.1.1 to undertake on behalf of members such business negotiations and dealings with
traders and their organisations and users and their organisations as may be
conveniently transacted on a common basis;

4.1.2 to assist and act as arbitrator or to appoint an arbitrator in the settlement of
disputes arising out of commercial transactions in which any person or persons
engaged in the Sector may be involved or interested;

4.1.3 to establish funds and to receive subscriptions thereto of persons, whether
members or not of the Company, and to subscribe or guarantee sums of or credits
for the purpose of carrying out any of the Objects;
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4.1.4 to undertake publicity of any kind and to organise and finance exhibitions;

4.1.5 to establish and finance scholarships, studentships, or any other means of
encouraging education, training, study or research of any kind calculated to further
the interests of the Sector;

4.1.6 to communicate where desirable, the needs and opinions of the Sector to the
Government departments and other authorities on questions affecting the Sector
and consider any matters relating thereto which may be referred to the Company by
such bodies;

4.1.7 to represent the Sector in all matters relating to wages and conditions of
employment in the appropriate Governmental body as may exist from time to time
whether statutory or otherwise; and to co-operate with the employers’ associations
of other industries for the purpose of dealing with problems common to them and
the Sector;

4.1.8 to buy, take on lease, hire or otherwise acquire real or personal property and any
rights or privileges necessary or convenient for the purposes of the Company
(including letters patent and other forms of protection of inventions, licences and
secret processes);

4.1.9 to sell, assign, convey, let or otherwise dispose of or deal with the whole or any
property and effects of the Company, either for cash or for shares, debentures or
other interests in any other company as may be deemed expedient;

4.1.10 to invest or otherwise deal with any monies of the Company not immediately
required in such manner as the Company may from time to time determine, and to
hold, sell or otherwise deal with such investments;
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4.1.11 to borrow money with or without security and in particular upon bonds, bills,
promissory notes or other obligations or securities of the Company, or upon its
property and effects or any part thereof, or in such other manner as the Company
shall think fit;

4.1.12 to pay the expenses incidental to the promotion and incorporation of the Company,
and to pay for any services which may have been rendered prior to the formation of
the Company for any of the Objects;

4.1.13 to establish, undertake, superintend, administer and contribute to any charitable or
benevolent fund for persons who may be or have been engaged in the Sector, or to
contribute to or otherwise assist any charitable institutions or undertakings;

4.1.14 to do all or any of the things listed in this paragraph 4, either as principals, agents,
trustees or otherwise, and either by or through agents, sub-contractors, trustees or
otherwise;

4.1.15 to take over such obligations and assets of such other bodies representative of
manufacturers, processors, distributors, sellers or employers in the Sector or any
section thereof on such terms as the Company may deem expedient;

4.1.16 to employ and remunerate such staff as are necessary for carrying out the work of
the Company;

4.1.17 to purchase and maintain insurance for or for the benefit of any persons who are or
were at any time directors, officers or employees or auditors of the Company; and

4.1.18 to do all such other lawful matters and things as are incidental or conductive to the
attainment of the Objects or any of them.
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4.2 It is hereby expressly declared that each sub-paragraph of paragraph 4.1 shall be
constructed independently of the other sub-paragraphs thereof, and that none of the
powers mentioned in any sub-paragraph shall be deemed to be merely subsidiary to the
powers mentioned in any other sub-paragraph.

5. LIMITED LIABILITY

5.1 The liability of the members is limited.

6. GUARANTEE

6.1 Every member of the Company undertakes to contribute to the assets of the Company in the
event of the same being wound up while he is a member or within one year after he ceases
to be a member, for payment of the debts and liabilities of the Company contracted before
he ceases to be a member, and of the cost, charges and expenses of winding up, and for the
adjustment of the rights of the contributories amongst themselves, such amount as may be
required not exceeding £1.00.

7. ACCOUNTS

7.1 True accounts shall be kept of the sums of money received and expended by the Company
and the manner in respect of which such receipts and expenditure take place and of the
property, credits and liabilities of the Company; and, subject to any reasonable restrictions
as to the time and manner of inspecting the same that may be imposed in accordance with
the regulations of the Company for the time being in force, such accounts shall be open to
the inspection of the members. Once at least in every year the accounts of the Company
shall be examined and the correctness of the balance sheet ascertained by one or more
properly qualified auditors.
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The Companies Acts 1985 to 1989
A COMPANY LIMITED BY GUARANTEE
AND NOT HAVING SHARE CAPITAL
ARTICLES OF ASSOCIATION
of
BRITISH RUBBER AND POLYURETHANE PRODUCTS ASSOCIATION LIMITED
1. DEFINITIONS
1.1 In these Articles:
“the Act” means the Companies Act 1985 including any statutory modification
or re-enactment thereof for the time being in force;
“the Articles” means the Articles of Association for the time being of the
Company;
“the Board” means the board of directors of the Company as may be constituted
in accordance with Article 8;
“the CEQ” means the person who is appointed as the chief executive officer of

the Company;

“the Memorandum”  means the memorandum of association for the time being of the
Company;
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“Month” means a calendar month;
“the Office” means the registered office of the Company;
“Regulation” means a regulation contained within Table A;
“the Seal” means the common seal of the Company;
“the Secretary” includes an assistant secretary or any person appointed to perform
the duties of secretary temporarily;
“the Sector” has the same meaning as in the Memorandum;
“Table A” means Table A in the schedule to the Companies (Tables A to F)

(Amendment) Regulations 1985; and

“the United Kingdom” means the United Kingdom of Great Britain and Northern Ireland.

1.2 Words importing the singular number only shall include the plural number and vice versa.
1.3 Words importing the masculine gender only shall include the feminine gender.

1.4 Words importing persons shall include firms and corporations.
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1.5 Save where they conflict with or are modified by these Articles the Regulations shall apply to
the Company.

1.6 Regulations 2 to 35, 38, 54, 55, 57, 59, 64, 87, 94 to 97, 102 to 108 and 110 to 118 shall not
apply to the Company.

2. MEMBERSHIP

2.1 The subscribers to the Memorandum and such other persons as the Board shall admit to
membership in accordance with the provisions hereinafter contained shall be the members
of the Company (“the Members”).

2.2 The number of Members shall not be subject to any maximum.

2.3 There shall be two classes of Members, namely “Ordinary Members” and “Associate
Members”.

2.3.1 Ordinary Members shall be persons, firms or companies whose sole or principal business is
the manufacture, processing, distribution, wholesale, trade or retail of goods of any
description made partly or wholly from or with natural rubber, synthetic rubber, rubber
compounds, polyurethane or any polymeric substance natural or artificial and whether in a
pure state or compounded (including elastomeric, thermoplastic and cross linked polymers),
plastic, poromeric materials, natural fibres, synthetic fibres, natural resins, synthetic resins
or from or with any materials of a similar nature to the foregoing within the United Kingdom
or the supply of such products into the United Kingdom (whether or not such manufacture
processing or supply is carried out by themselves or by another Member as their agent).
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2.3.2 Associate Members shall be persons firms or companies that are not eligible for Ordinary
Membership under Article 2.3.1 but which are associated with or have common links to any
of the Ordinary Members by virtue of the business, profession or activity in which they are
engaged provided always that such persons, firms or companies shall only be eligible for
membership at the discretion of the Board.

2.4 In the event of a partnership firm being admitted to membership of the Company the names
of the persons who are partners of such firm shall be entered on the register in respect of
such membership and they shall jointly constitute one Member but shall be jointly and
severally liable for the payment of monies payable in respect of or by virtue of such
membership.

2.5 Every application for membership shall be in writing and shall be in such form as the Board
may from time to time prescribe and shall contain a declaration that the applicant is willing
to subscribe to the Objects and agree to observe the provisions of the Memorandum and
Articles.

2.6 Every applicant for membership which is not a subsidiary (within the meaning ascribed to
such term in the Act) of a Member shall be required to make a declaration that it has been
carrying on business within the Sector for a continuous period of three years immediately
preceding the date of its application for membership and that it is not at the date of its
application trading whilst insolvent. The Board shall be entitled in its absolute discretion to
require in any particular case the production of such evidence as it may consider appropriate
in order reasonably to substantiate such declaration.

2.7 The Board shall at all times have full and absolute power and authority to determine in such
manner as it thinks fit, whether an applicant or a Member does or does not possess the
qualifications for membership and may from time to time and at any time require evidence
as regards such qualifications to be furnished by such applicant or Members.

2.8 The Board may expel from the Company any Member who they may deem undesirable in
the interests of the Company. Provided always that, except in the case of expulsion for
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failure to pay any levy or subscription due from them to the Company, no Member shall be
expelled unless:-

2.8.1 their expulsion shall be resolved upon at a meeting of the Board by not less than
three-quarters of the Board Members entitled to vote, due notice of such meeting
having been given to all members of the Board specifying the intention to consider
such expulsion; and

2.8.2 the Member in question having been given not less than 21 days notice of such
meeting stating the grounds upon which his expulsion is suggested and being given
an opportunity of replying in writing and attending and being heard at such meeting
in person or by anybody else on their behalf.

2.9 Any Member intending to resign from membership shall give to the Company at least six
months previous notice in writing expiring at the end of a financial year of the Company.

2.10 A Member being a company shall cease to be a Member upon its being wound up or
dissolved, except for the purposes of reconstruction, and partners of a firm jointly
constituting a Member shall cease to be a Member if the partnership is dissolved and the
name of a person leaving a partnership shall be removed from the register of members.

2.11  Associate Members shall not except as provided in Article 5.7 be entitled to receive notices
of or to attend or vote at general meetings of the Company nor shall they, except as
aforesaid, have the right to be or to appoint any representative to be a member of the
Board.

3. SUBSCRIPTION

3.1 The Board may determine from time to time the amounts of money required to be provided
by Members for the purpose of the Company (“Company Subscriptions”) and shall
determine the proportions in which each Ordinary Member and Associate Member shall
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contribute and such proportions may differ as among Ordinary Members and as among the
Associate Members inter se.

3.2 When the amount of each such Company Subscription has been assessed and notified to the
Member, payment shall then become due immediately and the Board may take such steps
as may be necessary for collecting and enforcing payment thereof. Any Member ceasing to
be a Member shall be liable to pay all Company Subscriptions imposed during the period in
which they were a Member.

4. CHAIRMAN AND CEO

41 A chairman shall be appointed by the Board (“the Chairman”).

4.2 The Chairman shall hold office for one year and shall retire at the conclusion of the Annual
General Meeting following his appointment. A retiring Chairman shall be eligible for re-
election.

4.3 The Secretary will automatically be appointed as the CEO provided always that the Secretary
may not be appointed as a member of the Board at any time while he holds that office.

5. GENERAL MEETINGS

5.1 The Company shall hold a general meeting in every calendar year as its Annual General
Meeting at such time and place as may be determined by the Board, and shall specify the
meeting as such in the notices calling it and not more than 15 months shall lapse between
the date of one Annual General Meeting and that of the next.

5.2 All general meetings other than Annual General Meetings, shall be called Extraordinary
General Meetings.
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5.3 The Board may whenever they think fit convene an Extraordinary General Meeting, and
Extraordinary General Meetings shall also be convened on such requisition, or in default may
be convened by such requisitionists as provided by Section 368 of the Act.

5.4 A minimum of 21 clear days’ notice in writing shall be given of every Annual General
Meeting and of every meeting convened to pass a special resolution, and a minimum of 14
clear days’ notice in writing shall be given of every other general meeting specifying the
place, the day and the hour of meeting, and in the case of special business the general
nature of that business in the manner hereinafter mentioned to such persons (including the
auditors) as are under these Articles or under the Act entitled to receive such notices from
the Company; but with the consent of all the Members having the right to attend and vote
thereat, or of such proportion of them as is prescribed by the Act in the case of meetings
other than Annual General Meetings, a meeting may be convened by such notice as those
Members may think fit.

5.5 The accidental omission to give notice of a meeting to or the non-receipt of the notice of a
meeting by any person entitled to receive the same shall not invalidate the proceedings of
any meeting.

5.6 Ordinary Members shall appoint a person to represent them at general meetings, who shall
be eligible to attend and vote, and the person so appointed from time to time shall be
entitled to exercise the same powers on behalf of the Member appointing him as he would
be entitled to exercise if he were an individual Member of the Company. All such
appointments and any changes thereof shall be notified in writing by the Member to the
Company. A Member’s representative shall vacate his appointment if he be removed by
notice in writing to the Company by the Member who appointed him or if the Member
whom he represents ceases to be a Member or being a Company is wound up or dissolved
except for the purposes of reconstruction.

5.7 Associate Members as a class shall be represented at general meetings by the person
elected to serve on the Board in the manner provided in Article 8.6. Such person shall be
entitled to receive notice of, attend, speak and vote at general meetings and may exercise
the same powers on behalf of the Associate Members as a class as if such person was an
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Ordinary Member. Provided always that such person shall only be entitled to vote upon a
show of hands and shall not be entitled to exercise any vote in the event that a poll is
demanded under Article 6.6.

6. PROCEEDINGS AT GENERAL MEETINGS

6.1 The business of an Annual General Meeting shall be to receive and consider the report of the
Board, the accounts and balance sheet and the report of the auditors, to appoint auditors
and fix their remuneration and to transact any other business which, under the Articles,
ought to be transacted at an Annual General Meeting. All other business transacted at an
Annual General Meeting and at an Extraordinary General Meeting shall be deemed special.

6.2 No business shall be transacted at any general meeting unless a quorum is present and save
as herein otherwise provided, representatives of 5 Ordinary Members personally present
shall be a quorum.

6.3 If, within half an hour from the time appointed for the meeting a quorum is not present the
meeting, if convened on the requisition of Members, shall be dissolved but in any other case
it shall stand adjourned to the same day in the next week at the same time and place, or at
such other place as the Board may determine, and if at such adjourned meeting a quorum is
not present within half an hour from the time appointed for holding the meeting the
Members then present shall constitute a quorum.

6.4 The Chairman shall preside at every general meeting of the Company provided that if there
should be no Chairman or if he is not present within fifteen minutes after the time
appointed for holding the meeting or is unwilling to act as chairman, the Ordinary Members
present shall choose a member of the Board, or if no such member be present, or if all the
members of the Board present decline to take the chair, they shall choose some Member of
the Company who shall be present to preside.

6.5 The Chairman may, with the consent of any meeting at which a quorum is present (and shall
if so directed by the meeting) adjourn the meeting from time to time, and from place to
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place, but no business shall be transacted at any adjourned meeting other than business
which might have been transacted at the meeting from which the adjournment took place.
Whenever a meeting is adjourned for thirty days or more, notice of the adjourned meeting
shall be given in the same manner as of an original meeting. Save as aforesaid, the Members
shall not be entitled to any notice of an adjournment or of the business to be transacted at
an adjourned meeting.

6.6 At any general meeting a resolution put to the vote of the meeting shall be decided on a
show of hands, unless a poll is (before or upon the declaration of the result of the show of
hands) demanded by the Chairman or a Member or by the representative of any Member
present in person or by proxy and entitled to vote, and unless a poll is so demanded a
declaration by the chairman of the meeting that a resolution has, on a show of hands, been
carried, or carried unanimously, or by a particular majority, or lost, and an entry to the effect
in the minute book of the Company shall be conclusive evidence of the fact, without proof of
the number or proportion of the votes recorded in favour of or against that resolution. The
demand for a poll may be withdrawn.

6.7 No poll shall be demanded on the election of a chairman of a meeting or on any question of
adjournment.
6.8 In the case of an equality of votes whether on a show of hands or on a poll the chairman of

the meeting shall be entitled to a second or casting vote.

6.9 The demand for a poll shall not prevent the continuance of a meeting for the transaction of
any business other than the question on which the poll has been demanded.

7. VOTES OF MEMBERS
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7.1 On a show of hands each Member or representative of a Member under Article 5.6 or 5.7
who are present in person shall have one vote. On poll votes may be given personally or by proxy
and shall be taken in the following manner:

7.1.1 In the case of Ordinary Members:-

(a) Each member and representative of a Member present shall be handed a voting
paper on which he will record:

(i) his name, or in the case of a representative the name of the Member he
represents;
(i) his vote for or against the resolution.

(b) The voting papers will be returned to the CEO or other duly authorised officer of the
Company on or before the conclusion of the meeting.

(c) The CEO or other duly authorised officer will forward the voting papers to the
Company’s auditors.

(d) The auditors will evaluate the votes of each Ordinary Member on the basis of one
vote for each £100 of the total of the turnover (as hereinafter defined) of such
Member in the immediately preceding financial year.

(e) The auditors shall report in writing to the chairman of the meeting at which the poll
was directed:

(i) the total number of voting papers received;
(i) the total number of papers (if any) rejected; and
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(iii) the total number of valid votes for and against the motion, evaluated as
above, but in no further detail.

(f) The result thus reported shall, subject to the exercise of any second vote cast in
accordance with Article 6.8, be deemed to be the decision of the meeting at which
the poll was directed or demanded. The auditors shall retain the voting papers for
three months and then shall ensure that such voting papers are destroyed.

(g) The chairman shall announce the result of the poll at the time and in the manner to
be decided upon at the meeting at which the poll is directed or demanded.

7.1.1.1 For the purpose of this Article 7:-

(a) the Board shall specify from time to time the manner in which each Member
shall be required to supply details of their turnover in any given financial
year to the Company. A Member who fails to supply the details in the
manner and within the time stipulated by the Board shall not be entitled to
vote on a poll until such details are in the possession of the Board and any
voting paper used by him or his representative shall be rejected.

(b) “Turnover” shall mean the total revenue from all rubber and polyurethane
goods sold by a Member other than as a manufacturing agent.

7.2 The representative or representatives of a Member shall not be entitled to vote at any
General Meeting unless all monies presently payable by the Member to the Company have
been paid or are not more than two months in arrears.

7.3 The instrument appointing a proxy shall be in writing and signed by or on behalf of the
Member by whom it is given or his representative. A proxy need not be a member of the
Company. Unless otherwise instructed a proxy may vote as he thinks fit or abstain from
voting.
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7.4 The instrument appointing a proxy shall be deposited at the Office not less than 48 hours
before the time for holding the meeting or adjourned meeting at which the person named in
the instrument proposes to vote and in default the instrument of proxy shall not be treated
as valid.

7.5 The instrument appointing a proxy shall be in a form to be approved by the Board and shall
be deemed to confer authority to demand or join in demanding a poll.

8. THE BOARD

8.1 The business of the Company shall be managed by the Board and the provisions of Section
293 of the Act shall not apply to any member of the Board.

8.2 The Board shall consist of:

8.2.1 the Chairman for the time being of the Company;

8.2.2 the persons elected in the manner hereinafter provided; and

8.2.3 up to two individuals co-opted by the Board.

8.3 The qualification for a member of the Board (other than the Chairman) shall be that he is
engaged in the Sector and is either a Member of the Company or a director, manager,
partner or other responsible official of a Member of the Company.

8.4 The qualification for the Chairman of the Company shall be that he is (or has been within the
previous two years prior to his appointment) engaged in the Sector and is (or has been
within the previous two years prior to his appointment) a Member of the Company or a
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director, manager, partner or other responsible official of a Member of the Company. The
provisions of Article 8.11.5 shall not apply in respect of the Chairman.

8.5 The Ordinary Members shall have the right to elect six persons as members of the Board.

8.6 The Associate Members as a class shall have the right to elect one person as a member of
the Board. All elections made pursuant to this Article shall be made in the manner provided
in Article 8.9.

8.7 The Board may co-opt two people to the Board for such period as the Board shall determine.

8.8 At each Annual General Meeting all members of the Board shall retire but shall be eligible
for re-election.

8.9 The vacancies in the Board caused by those members going out of office shall be filled by
persons elected in the following manner:-

8.9.1 inthe case of Ordinary Members

(a) Each Ordinary Member shall be entitled to nominate a person for membership of
the Board and every nomination shall be notified in writing to the CEO not less than
30 days before the date fixed for the Annual General Meeting of the Company next
following such nomination.

(b) The candidates so nominated shall become elected members of the Board without
the formality of a vote unless any Ordinary Member present at the meeting in
person calls for a vote in respect of the appointment or reappointment of any
candidate and such vote is put to the meeting and lost.

8.9.2 inthe case of Associate Members
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(a) The members of the Board to be elected by the Associate Members as a class shall

be elected in manner hereinafter provided.

(b) The CEO shall annually at least twenty-eight days prior to the date fixed for the
Annual General Meeting of the Company send to each Associate Member by post a
nomination paper upon which the Associate Member will record the name and
address of the person nominated. The nomination form duly completed must be
returned in a sealed envelope marked “Associate Nomination” to the CEO so as to
reach him not later than twenty-one days prior to the fixed date for the Annual
General Meeting.

(c) The envelopes shall be opened and the nominations counted by the CEO.

(d) The person obtaining the highest number of nominations shall be the person to be
elected to the Board and the CEO shall notify the Associate Members and the
Chairman will declare the name of the person elected at the Annual General
Meeting.

(e) In the event of two or more persons obtaining the same number of nominations the
election shall be held by postal ballot. The CEO shall at least twelve days prior to the
Annual General Meeting of the Company send to each Associate Member by post a
ballot paper containing the names of those persons who obtained the same number
of nominations. The ballot papers shall be returned in sealed envelopes marked
“Associate Ballot” so as to reach the CEO at least five days before the day appointed
for the Annual General Meeting. The envelopes shall be opened and the votes
counted by three persons to be nominated by the Chairman and the result shall be
notified to each Associate Member and declared by the CEO at the Annual General
Meeting.

(f) Regulations may be made by the Board to regulate the procedure for nomination
and taking of a ballot.
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8.10 The continuing members of the Board may act notwithstanding any vacancy in their body,
but if, and so long as the number of members of the Board is reduced below the number
fixed as a quorum for a meeting of the Board, the continuing members of the Board may act
for the purpose of increasing the number of members of the Board to that number or of
summoning a general meeting of the Company but for no other purpose.

8.11 The office of a member of the Board shall be vacated:

8.11.1 if he becomes bankrupt or suspends payment or compounds with his creditors;

8.11.2 if he becomes, in the opinion of all other members of the Board, incapable by reason
of mental disorder of discharging his duties;

8.11.3 if by notice in writing to the Board he resigns his office;

8.11.4 if he be called upon in writing by at least three-quarters of all the other members of
the Board for the time being to resign; or

8.11.5 if he ceases to be a member or if the Member by whom he was appointed ceases to
be a Member.

9 POWERS OF THE BOARD

9.1 The business of the Company shall be managed by the Board who may pay all such expenses
of, and preliminary and incidental to, the promotion, formation, establishment and
registration of the Company as they think fit, and may exercise all such powers of the
Company, and do on behalf of the Company, and as are not by statute or by these Articles
required to be exercised or done by the Company in general meeting, subject nevertheless
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to any regulations of these Articles, to the provisions of the statutes for the time being in
force and affecting the Company, and to such regulations, being not inconsistent with the
aforesaid regulations or provisions as may be prescribed by the Company in general
meeting, but no regulation made by the Company in general meeting shall invalidate any
prior act of the Board which would have been valid if such regulation had not been made.

9.2 Without prejudice to the general powers conferred by the preceding Article and the other
powers conferred by these Articles, it is hereby expressly declared that the Board shall have
the following powers, that is to say:

9.2.1 to make and impose, vary and repeal byelaws, rules and regulations for the
administration and government of the Company and for carrying the Objects into
effect. Provided always that the same shall not in any way affect, vary or alter the
provisions contained in these Articles;

9.2.2 to pay all expenses incurred in carrying out the Objects;

9.2.3 to purchase or otherwise acquire for the Company any property, rights or privileges
which the Company is authorised to acquire at such price and generally on such
terms and conditions as they think fit;

9.2.4 to secure the fulfilment of any contracts or engagements entered into by the
Company by mortgage or charge on all or any of the property of the Company or in
such manner as they may think fit;

9.2.5 to take offices or acquire premises for the use of the Company;

9.2.6 to engage professional or other assistance in connection with the business of the
Company and to pay reasonable fees or remuneration for the same as they may
think fit;
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9.2.7 to appoint any person to act as a trustee to accept and hold in trust for the Company
any property belonging to the Company or in which it is interested, or for any other
purposes, and to execute and do all such deeds and things as may be requisite in
relation to any such trust and (subject to the provisions of the Memorandum) to
provide for the remuneration of such trustee;

9.2.8 to institute conduct defend compound or abandon any legal proceeding by or
against the Company or its officers or otherwise concerning the affairs of the
Company and also to compound and allow time for payment or satisfaction of any
debts due and of any claims or demands by to or against the Company;

9.2.9 to refer any claims or demands by or against the Company to arbitration and
observe and perform the award;

9.2.10 to make and give receipts releases and other discharges for money payable to the
Company and for the claims and demands of the Company;

9.2.11 to borrow or raise any money that may be required by the Company upon such
terms as they may think fit but subject nevertheless to the provisions contained in
the Memorandum and in particular by the issue of bonds, debentures, bills of
exchange, promissory notes or other obligations or securities of the Company, or by
mortgage or charge of all or any part of the property of the Company;

9.2.12 to affix the seal of the Company to all deeds and documents requiring the same;

9.2.13 to determine who shall be entitled to sign, on the Company’s behalf, bills, notes,
receipts, acceptances, endorsements, cheques, releases, contracts and other
documents;

9.2.14 to invest and deal with any of the monies of the Company not immediately required
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fit, and from time to time vary or realise such investments, subject nevertheless to
the provisions contained in the Memorandum;

9.2.15 to enter into all such negotiations and contract and rescind and vary all such
contracts and execute and do all such acts deeds and things in the name and on
behalf of the Company as they may consider expedient for or in relation to any of
the matters aforesaid or otherwise for the purpose of the Company;

9.2.16 to appoint the CEO and to prescribe his duties, remuneration and powers and
privileges and to remove or suspend him from office;

9.2.17 to appoint such other officers and servants to carry on the business of the Company
or of the Board or of any committee appointed by the Board as the Board may from
time to time think fit, to fix their terms of service and to remove or suspend them;

9.2.18 to provide for the superannuation or pension of the CEO or other officers and
servants of the Company;

9.2.19 to delegate any of their powers to committees and to make and impose upon such
committees such rules and regulations and to vary the same from time to time as
they shall think fit; and

9.2.20 to create additional categories or classes of Members.

9.3 The Board may from the funds of the Company reimburse members of the Board or of any
committee appointed by the Board for any travel and other expenses properly incurred in
attending Board or other meetings, or otherwise in connection with the affairs of the
Company.
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9.4 No member of the Board shall be disqualified by his office from contracting with the
Company, nor shall any contract made by the Company in which any member of the Board is
interested be avoided nor shall any member of the Board so contracting or being so
interested be liable to account to the Company for any profit realised by any such contract.
A member of the Board shall be entitled to vote as such in respect of any contract in which
he is so interested, but the nature of his interest shall be disclosed as provided by Section
317 of the Act.

9.5 All acts bona fide done by any meeting of the Board or of any committee of the Board shall,
notwithstanding it be afterwards discovered that there was some defect in the appointment
of any such member or person acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had been duly appointed and was qualified to
be a member of the Board.

9.6 The Chairman shall be chairman of the Board, but if he is not present within fifteen minutes
after the time appointed for holding the Meeting of the Board, the members of the Board
present may choose one of their number to be chairman of the meeting. Four members shall
constitute a quorum. Questions arising at any meeting shall be decided by a majority of
votes. Voting at meetings of the Board shall be by show of hands and in the case of an
equality of votes the Chairman shall be entitled to a second or casting vote. Provided always
that should a poll be demanded by any Board member present at the meeting the vote shall
be conducted on a poll in the manner prescribed by Article 7.1.1. (save that the reference in
Article 7.1.1(f) to Article 6.8 shall be taken as a reference to this Article 9.6) so that those
Board members that are Ordinary Members shall be entitled to exercise weighted voting
rights and all other Board members shall remain entitled to one vote only.

10. MINUTES

10.1  Minutes of the proceedings of every meeting of the Company and of every meeting of the
Board and every committee shall be recorded in books to be kept for that purpose and shall
be signed by the Chairman of such meeting and in case of his not signing such Minutes at or
before the succeeding meeting then, if confirmed at such succeeding meeting, by the
Chairman thereof as a correct record of the proceedings to which they relate. Such minutes
when so recorded and signed shall be received as evidence of such proceedings without
further proof in all meetings and proceedings of the Company.
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11.

111

12.

12.1

12.2

12.3

124

SEAL

The Board shall provide for the safe custody of the Seal. The Seal shall not be affixed to any
instrument except by the authority of the Company or of the Board or of a committee of the
Board who should sign every instrument to which the seal is affixed.

ACCOUNTS

The Board shall cause proper accounts to be kept of the money received and expended by
the Company and of the assets and liabilities of the Company.

The books of accounts should be kept at the Office or such other place or places as the
Board think fit. Subject to such reasonable conditions or regulations as the Company in
General Meeting may from time to time impose as to the time or manner of inspecting the
same, the accounts and books of the Company or any of them shall be open to the
inspection of Members at all reasonable times during business hours.

The Board shall from time to time in accordance with Part VII of the Act cause to be
prepared and to be laid before the Company in general meeting such income and
expenditure accounts, balance sheets and reports as are referred to therein.

A copy of every balance sheet (including every document required by law to be annexed
thereto) which is to be laid before the Company in General Meeting together with a copy of
the auditors’ report, shall not less than 21 days before the date of the meeting be sent to all
persons entitled to receive notices of General Meetings of the Company.
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13. AUDIT

13.1  Auditors shall be appointed and their duties regulated in accordance with Part XI Chapter V
of the Act.

14. NOTICES

14.1 A notice may be served by the Company upon any Member either personally or by sending it
through the post addressed to the Member at his registered place of address. Where a
notice is sent by post, service of the notice shall be deemed to be effected 24 hours after
posting.

15. INDEMNITY

15.1  Subject to the provisions of the Act (and any regulations subordinate thereto), the Company
may indemnify any director of the Company or of any associated company, the Secretary
and any person employed by the Company as auditor against any liability and may purchase
and maintain for any such person any insurance against any liability.
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