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G, Austin Friars, Londen, F.C.
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\  Companies
Y Registration
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must be
impressed
hore,
DECLARATION of Compliance with the requirements of the
Companies Act, 1948, on application for registration of a Company.
Pursuant 1o Seciion 15 (2).
Inoort fhe R e
Names of the
Company. ] THF TLONTON LEAD QXIDE CONPANY o
LIMITED.
™,
a b
! by Ead i::" ‘« ‘ Q‘&Q’\ \'.“-“
Iinklaters & Paines, \’\ Copea
-\"‘%b‘ o
hugtin Friars House \ WS

The Solicitors® Law Statlonery Soclety, Limited

22 Chancery Lane, W.C.2; 3 Bucklersbury, E.0.4; 49 Bedford Row, W.C.1; 6 Victorin Street, S\W.1;
15 Hanover Strect, W.1; 55-59 Newhall Street, Birmingham, 3; 19 & 21 North John Street, Liverpool, 2
§ St. James's Square, Manchester, 2; 75 St. Mary Street, Cardiffs and 157 Hope Street, Glasgow, Q.2
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{a) Hore insert:
“ A Solicitor of tho
“Supreme Court
{or wn Scotland “u
Solicitor ") *“ongagod
“in the formation "

or
“A person named
“in the Artiolos of
it Assooiation as a
“Director or
* Sooretory.”

¥ PRTTR GRAY BRHHAN

’--um-.---u--u—-—“x- m—y s L U IIER Y TRERTIRAEER WET [ kit bhkx ok mr

of sustin Friare House, 6, Austin Friars, Londen,

EC.2,

Do solemnly and sincerely declare that I am (+)___ & Sollclitcr

of the Suprere Court engared in the formaticn

of

THE LONDON LEAD QXIDE CCMPANY . Limited,

And that all the requirements of the Companies Act, 1948, in respect of
matters precedent to the registration of the said Comipany and incidental
thereto have been complied with, And I make this solemn Declaration
ronscienfiously beiieving the same to be true and by virtue of the provisions

of the Statutory Declarations Act, 1835.

Declared ab %{iu %’s-c.a-w \
ol T ’t?”// Mreloa ? ’
b e

one thousand nine hundred and,}éz;ﬁw!

wtiwweas  swmrazzzaseseec Lmmoabsoie s a

Beforo me,

Be,auhm .

/

I (Pd
wf Z/'.;vd(/w\-:) Cf%@[’(’
o ‘ '7”,

A Olammiagianer far Minadd.. For Notary Publle o

Note.—This mar~in is reserved for binding and must not be written across.
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Number of | 47665 ¥ / 2., Form No. 25.
Company ) /

THE STAMP ACT 189l :

(54 & 55 Vicr., Ca. 39.)

b

W UEs 13 &

S omial Capital

or

LIMITED.

&

Pursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of
the Finance Act 1809, Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933,

¢ s Ann s ot K T A L R LIS

NOTE.—The Stamp Duly on the Nominal Capital is Ten Shillings for every £100
or fraction of £100.

This Statement Is to be filed with the Memorandum of Association or other
Document when the Company is registered.

Presented by

. Llnlaters & Paines, ...
Aastin Priars Houge,

3 Au-qtin F‘r‘iﬂT:S, onnd()n, EDCG

THE SOLIGITORS' LAW STATIONERY SOCIETY, LIMITED
22 Chancery Lane, W.C.2; 3 Bucklersbury, E.G.43 49 Bedford Row, W.C.1; 6 Victoria Street, 5.W.1;
15 Hanover Street, W.1; 55-59 Newhall Street, Birmingham, 3; 19 & 21 North John Strect, Liverpool, 2;
§ St, James's Square, Mauchester, 2; 75 St. Mary Street, Cardiff ; and 157 Hope Street, Glasgow, G.2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS.

RS T

Camnnnlag 6. R.T.O,




THE NOMINAL CAPITAL

OF

arerimrre SAEL TQNDON LEAD. OXIDE, COMPAVL... oo Limniited,

is £..3100==~ , divided into:

............. 100 e e Shares of. . ... EL

each

oo e SBAVES OF

..each

*Signature. .. . ... fé."/(/ *m"'ﬁ"hh{

Deseription, Soliciters to the Ccempany

A ,
Dated the.... fF . . . Ly of L A&Cstfhl&:\

*Lhis Statemont should be sigred by an Ojficer of the Company, or
by the Solicitor(s) engaged in the formation.

NOTE—This margin is reserved for binding and mmust not be written across.
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THE LONDON LEAD ONIGE GOMPAWY LIVITED

1. The name of the Company is “THz Loxpoy Luip OXIma
CoMPANY LIdMITED.”

2. The registered office of the Company will be situate in England.

3. The objects for which the Company is established are :—

(1) To carry on the business of manufacturing lead oxides and
other chemicals, and to develop, extend and turn to account
the same and to carry on any other trade or business whatso-
ever which can, in the opinion of the Company, be
advantageously or conveniently carried on by the Company
by way of extension of or in connection with the said
business, or which is calculated directly or indirectly to
develop any branch of the Company’s business, ox to increase
the value of or turn to account any of the Company’s assets,
property or rights.

(2) To purchase, acquire, rent, build, eonstruct, equip, execute,
carry out, improve, work, devclop, administer, maintain,
manage or confrol works and conveniences of all kinds,
whether for the purposes of the Company or for sale or hire
to or in return for any consideration from any other company
or persons, and to contribute to or assist in the carrying out
or establishment, construetion, maintenance, improvement,
management, working, control or superintendence thereof
regpectively.

™

(8) To subscribe for, underwrite, purchase, or otherwise acquire,
and to hold, dispose of, and deal with the shaves, stock,
seeurities and evidences of indebtedness or of the right to
participate in profits or assets or other similar documents
issued by any govermment, authority, eorporation or body,
or by any company or body of persons, and any options or
rights in respect thereof, and to buy and sell forcign exchange.

‘ (4) To purchase or otherwise aequire for any estate or interest
3 any property or assets or any concessions, licences, grants,
patonts, trade marks or other exclugive or non-exclusive
rights of any kind which may appear to be necessary or
convenient for any business of the Company, and to develop

and timm o account and deal with the same in such nianner "if g
as may be thought expedient, and to make expcriments and b
tests and to carry on all kinds of research work. 2
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(6} To borrow and raise money and to secure or discharge any
debt or obligation of or hinding on the Company i such
manner as may be thought it and in particular by mortgages
and charges upon the widertaking and all or any of the
property and assels {present and future) and { he uncalled
capital of the Company, or by the creation and issue on such
terms and conditions as may be thought gl:s_:pedlent of
debentures, debenture stock or other securities of any
description.

(6) To draw, malke, accept, endorse, discount, negotiate, execute
and issue, and fo buy, sell and deal in bills of exchange,
promissory notes and other negotiable or transferable
instruments.

(7) Po amalgamatc or enter into partnership or any joint-
purse or profit-sharing arrangement with and to co-operate
in any way with or assist or subsidise any company, firm
or persol, and to purchase or otherwise acquire and undertake
all or any paxt of the business, property and liabilities of any
person, body or company carrying op any business which
this Company is authorised to carry on or possessed of any
property suitable for the purposes of the Company.

(8) To promote or concur in the promotion of any company,
the promotion of which shall be considered desirable.

(9) To lend money to and guarantee the performance of the
contracts or obligations of any company, firm or person,
and the payment and repayment of the capital and principal
of, and dividends, interest or premiums payable on, any
stock, shares and securities of any company, whether having
objects similar to those of this Company or not, and to give
all kinds of indemnities.

(10) To wsell, lease, grant licences, easements and other rights
over, and in any other manner deal with or dispose of the
undertaking, property, assets, rights and cffects of the
Company or any part thereof for sueh consideration as may
be thought fit, and in particular for stocks, shaves or securities
of any other company whether fully or partly paid up.

(11} To procure the registration or incorporation of the Company
in or under the laws of any place outside Ingland.

(12) To subscribe or guarantee money for any national, charitable,
benevolent, public, general or useful object or for any
exhibition, or for any purpose which may be considered
likely dirvectly or indirectly to further the objects of the
Company or the inferests of its members.

(13) To grant pensions or gratuities to any employees or
ex-employees and to officers and ex-officers (including Directors
and ex-Directors) of the Company or its predecessors in
business, or the relations, connections or dependants of any
such persons, and to establish or suppori associations,
ingtitutions, elubs, funds and trusts which may be considered
calewlated o benefit any such persons or otherwise advance
the interests of the Company or of its members, and to
establ i and contribute to any scheme for the purchase by
trustiees of shares in the Company to be held for the benelit
of the Company’s employecs, and to lend money te tle
Company’s employees to cnable them to purchase shaves of
the Company and to formulate and car 'y into offeet any
scheme for sharing the profits of the Company with its
employees or any of them.
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(14) To do all or any of the things and matters aforesaid in any
part of the worlit, and either as principals, agents, contractors,
trustees or otherwise, and by or through trustees, agenfs or
otherwise, and cither alone or in conjunction with others.

(15) Mo do all such other things as may be considered to be
ﬁl@idenml or conducive to the above objects or any of

hem.
And it is hereby declared that the objects of the Company as specified-in
each of the foregoing paragraphs of this clause (except only if and so far as
otherwise expressly provided in any paragraph) shall be separate and
distinet objects of the Company and shall not be in anywise limited by
reference to any other paragraph or the order in which the same oceur or
the name of the Company.

4. The liability of the members is limited.

5. The share capital of the Company is £100, divided into 100 shares
of £1 each.

WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Company in pursuance of this Memorandumn
of Association, and we respectively agree to take the number of shares in
the capital of the Company set opposite our respective names.

l Number of Shares

KAMES, ADDRESASS AN DESURIPTIONS OF SUBSCRIBERS taken by cach
Subsoriber

KEITH HokcoMBi TOMNSOW.
LAtNDo A RRITH. BinglicAy GESSEx.

f
L e
‘\,J wLLiaM M GIE

WS PARK LANE  WALLINGTON, SURREY.
W AW ANE

=

Total shares taken - WO

Dated this '\d‘ day of Decomduon 19 aq.
Witness to the above Signatures—

LR

L6 (.Q;&th Rozd
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The Companies Act 1948.
¢ L et
— e
COMPANY LIMATED BY SHARBS.
T B
Artirles ofl-Blggseintio

or

THE LONDON LEAD OXIDE GOMPANY LIBNTED

PRELIMINARY.

1. Theregulations contained in Part I of Table A in the First Schedule
to the Companies Act 1948 (hereinafter referred to as “ Table A, Part 177)
shall, except as hereinafter provided and so far as the same are not
inconsistent with the provisions of these Articles, apply to the Company,
and clause 1 of Table A, Part I, shall apply to the construction of these
Articles.,

PRIVATE COMPANY.
2. The Company is a Private Company and accordingly :—

(A) The right tio transfer shares in the Company shall be restricted
in manner hereinafter appearing.

(B) The number of members of the Company (not including
persons who are in the employment of the Company, and
persons who, having been formerly in the employment of the
Company, were while in that employment, and have
continued after the determination of that employment to be
members of the Company) shall be limited to fifty : Provided
that where two or more persons hold one or more shares in
the Company jointly they shall for the purposes of fhis
paragraph be treated as a single member.

(0) No invitations shall be made to the public to subscribe for any
shaves or debentures of the Company.

3. The Dirvectors may at any time require any person whose name is
entered in the register of members of the Company to furnish them with
any information which they may consider necessary for the purpose of
determining whether or not the Company is an exempt private company
together with such evidence as the Directors may require; and if such
requirements are not complied with may withhold any dividends or other
payments due or becoming due in respect of the shares registered in the

name of such person (whether solely or jointly with some other person or
Persons).

CAPITAL.

4. The original capital of the Company is £100, divided into 100
shares of £1 each.

LIEN.

5. The liens given by clause 11 of Table A, Part I, shall extend
to every share in the capital of the Company whether fully paid or not.

p——— ’
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TRANSIFER OF SHARES.

6, Subject to the provisions of clause 24 of Table A, Part I, any
share may at any time be transferred to a person who is already a holder of
shares in the capital of the Company for the time heing. Save as aforesaid
the Divecors shall have an absolute right without assigning any reason
g]ll_e;(;ft?)r to refuse to register any transfer of a share (whether fully paid

PROCEEDINGS AT GENERAL MEETINGS.

7. Two members present in person or by proxy shail be a quorum at

any General Meeting. Clause 53 of Table A, Part I, shall be modified
accordingly.

8. A poll may be demanded at any General Meeting by the
Chairman or by any member present in person or by proxy and entitled
to vote. Clause 58 of Table A, Part I, shall be modified accordingly.

9. Subject to the provisions of the Act, a resolution in writing
signed by all the members for the time being entitled to receive notice
of and attend and vote at General Meetings (or being corporations by
their duly authorised representatives) shall be as effective as if the same
had been passed at a General Meebing of the Company duly convened
and held, and may consist of several documents in the like form, each
signed by one or more members.

10. In their application to the Company—

() clause 62'0f Table A, Part I, shall be modified by including
therein after the words ‘in person® the words ‘“or by
proxy ”’; and

(B) clause 67 of Table A, Part I, shall be modified by the deletion
of the words “ On a poll *.

DIRECTORS.

11. VUnless and until otherwise resolved in accordance with clause 94
of Table A, Part I, the Directors shall not be less than two nor more
than five in number. The first Directors shall be appointed in writing
by the subscribers of the Memorandum of Association and their number
shall be within the limit above mentioned. Clause 75 of Table A, Part I,
shall not apply to the Company.

12. TInclause 78 of Table A, Part I, all the words affer ¢ as shareholder
or otherwige ** shall be deleted.

POWERS AND DUTIES OF DIRECTORS.

13. No Director shall be disqualified by his position as Director from
entering into any contract or arrangewent with the Company, and a
Director may vote and be taken into account for the purpose of constituting
a quorum in respect of any contract or arrangement i which he may be in
any way interested, and may retain for his own absolute use and benefit
all profits and advantages aceruing to him therefrom. A Director may
hold any other office or place of profit under the Company other than that
of Auditor on such terms as to remuneration and otherwise as the Directors
may determine. Sub-clauses (2), (3), (4) and (5) of clause 84 of Table A,
Part I, shall not apply to the Company.

14. The Directors may establish or coneur or join with other conipanies
(being subsidiary companies of the Company 0x compaiies with which it is
associated in business) in establishing and making contributions out of the
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Company’s moneys to any schemes or funds for providing pex‘mxo‘ns, suialmeass
or compassionate allowances, life assurance or other benefits .f01 I(f,gnp o.yees
(which expression as used in this and the next following f_ht-lcle s])ua]l
include any Director who may hold or have held any executive office or
other office or place of profit or have been appointed to exercise special
powers or authorities) and ex-employees of the Company, and of any such
other companies, and their dependants, or any class or classes of such
persons.

15. The Directors may pay, enter into agreements to pay or make
grants (revocable or irrevocable and either subject or not subject to any
terms or conditions) of pensions or other benefits to employees a:nd
ex-employees and their dependants, or to any of such persons, including
pensions or benefits additional to those, if any, to which such employees
or ex-employees or their dependants are or may become ent_ltled under any
such scheme or fund as mentioned in the last preceding Article. Any such
pension or benefit may, as the Directors consider desivable, be granted
to an employee cither before and in anticipation of or upon or at any time
after his actual retirement.

16. The office of a Director shall be vacated in any of the following
events, namely :—

(A) If he become prohibited by law from acting as a Director.

(B) If (not being an Executive Director holding office as such
for a fixed term) he resign by notice in writing,

(¢) 1f hie have a receiving order made against him or compound
with his creditors.

(p) If he be found lunatic or become of unsound mind.

(m) If he be absent from meetings of the Directors for six months
without leave, and the Divectors resolve that his office be
vacated.

(F) If ho be removed from office by a notice in writing delivered
to the Company and signed by or on behalf of a majority of
the sharcholders.

Clause 88 of Table A, Part T, shall not apply to the Company.

PROCEEDINGS OF DIRILCTORS.

17. A resolution in writing signed by all the Directors for the time
being in the United Kingdom shall be as effective as a resolution passed
at a meefing of the Directors duly convened and held, and may consist of
several documents in the like form, cach signed by one or more of the
Directors. Clause 106 of Table A, Part I, shall not apply to $he Company.

ALTERNATE DIRECTORS.

18. Any Director may at any time appoint any person approved
by the Directors to be an alternate Director of the Company, and may
at any ftime remove any alternate Director so appointed by him. An
alternate Director so appointed shall be entitled to receive from the
Company such proporfion (if any) of the remuneration otherwise payabin
to his appointor by way of remuneration for his services as a Divector as
the appointor may by nofice in writing to the Compauy from time io
time direct; but save as aforesaid shall not be entitled to receive any
remuneration from the Company, but shall otherwise be subject to the
provisions of these presents with regard to Directors. An alternate
Direetor shall (subject to his giving to the Company an address within
the Tnited Kingdom af which notices may be served upon him) be entitled

&)

Q&
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to receive notices of all mentings of the Directors, and to attend and vote

as a Director at any such meeting at which the Director appointing him
‘ 18 nob personally present and generally to perform all the functions of his
appointor as a Director in the absence of such appoinfor. An alternate

Dixector shall ipso facto cease to be an alternate Director it his appointor

ceases for any reason to be a Director, provided that if any Dirvector retires

by rotation but is re-clec

ied at the meeting at which such retirement

ook effect, any appointment made by him pursuant to this Avticle which
Wwas in force immediately prior to his retirement shall continue to operate
after his re-election as if he had not so retired. All appointments and
removals of alternate Directors shall be effected by writing under the hand
of the Director making or revoking such appointiment left at the office.

INDEMNITY.

19. Subject to the provisions of the Act every Director, Auditor,
Secretary or other officer of the Company shall be entitled to be indemnified
by the Company against all costs, charges, losses, expenses and liabilities
incurred by him in the execution and discharge of his duties or in relation
thereto. Clause 136 of Table A, Par I, shall be extended accordingly.

NAMES, ADDRESSES AND DESCRIPTIONS.OF SUBSCRIBERS

XEBITH Honcem AR ToHNSON
KATNDoN FRITH. Rinkg R ICAY, {‘;S'S_ex_

Wikl AM M GWE
WS PARK LANE, WALLINGTON, SURREY.

L

Dated this TtL day of Recerdion 1949 .

Witness to the above Signatures-—

ERGLAAT
16 difbon Rered
C%i—«w
Cledirned. Qeeorndond
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| o 76641 |

| B Certificate of Frcorporation

l ¥ Bereby Certify, Tha |
; R
’L L DHA LOVDON LAD OXIDS COURMNY LENERED ...
2 s
N e
i
1 AT
‘ is this day Incorporated under the Companies Act, 1948

and that the Company is Limited. 'kﬂ

’ Given under my hand at London this Chirtiaih. g ﬁ’!ﬁ’ .day of |V

e =0 T

Drcosher One Thousand Nine Hundred, e[tqéi Forl,yv‘ Yl&ﬂ@q
' Lo e ?‘4& fx»f
Registrar of Compunies.,
’ // L 9)
; Certificate ) LSS e
received by ) e, SRACRIEE
'y J £ Y
; ST G A £ Date /.
]-na:g,;mw“*"‘ﬁ - ' AL ) = T ==
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FAE LONDOY LUAD OXING COMPAHY LIELTTRD

Passed 4th Janwary 1973

at an VUPRAORDIWARY GEWERAL LEETING of the Members of the London lLead

dxide Compoay Limited, duly convened, and held at 14 Gresham Street, in

~he City of Tondon, on Thursday the 4th day of Jenuary 1973, the

faliowing Tosolubion was duly passzed asm a SPECIAL RESOLUTINIT:
¥ I

THAT tho name of the Company be and it is hereby chonged to LPLD
THYISTRES NVERSWAS LIETTER.

) - .

® | AT e
Chairman

e e e e
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ICER’E‘HFECATE OF INCORPORATION

& ON CHANGE OF NAME

No,
bre6hL [ 23,

I hereby certily that

THE LONDON LEAD OXIDE CCMPANY LIMITED

‘,--;}haVing by special resolution and with the approval of the Secretary of State changed
“*"{ts name, is now incorporated under the name of

1EAD THDUSTRIES OVERSEAS LIMITED

Given under my hand at London the o) samnesr 1975,

(N. TAYLOR

Assistant Registrar of Companies

G7s
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IHE COMPANIES ACTS 1948 TO 1967 L T
COMPANY LIMITED BY SHARES
» : i
SPECIAL ‘RESOLUTION
~
of
LEAD INDUSTRIES OVERSEAS LIMITED s

Passed 21st February 1978

e ) e — mn e e

L

RESOLUTION

THAT the name of the corpany be and it is hereby s
changed to L.T.G. INVESTMENTS LIMITED.

S J

}\&... <1L e

Chairman
~c.liman




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

g No, 76641
. /Lk/]

Fhereby certify that B

LEAD INDUSTRIES CVERSEAS 1.1MITED

héving by special resolution and with the approval of the Secretary of State.,ghanged

its name, is now incorporated urder the name of

L.I.G. INVESTMERTS LMITED

Given under my hand at Cardill the:" gy APRIL 1978

)

Q L)
: BA T el 0

/
De A, PEMDLERURY

Asziztant Registrar of Com I

anies
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No. 476641

N

THE COMPANIES ACTS 1948 TO 19871 \‘:’0“--—--'2:‘
‘\__/

CCMPANY LIMITED BY

RESOLUTION
of
L=- fl Efl

LIG INVESTMENTS

LIMITED

Passed 18th June 1982

. “=u
fr‘, - N -"'ﬁ‘.l

"

(5 50 VB

AFO
.s
2 ,"

SHARES

A
) 4
i‘j r‘i
A RIRIRH
Lot { K
' T m.'tNIBE‘-

REGISTRATION

N

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened and
held at 14 Gresham Street, lLondon ECZV 7AT on 14th June 1882 ﬁﬁe following

Resolution

was passed as a SPECIAL RESOLUTION :-

RESOLUTION

THAT the name of the Company be changed to

"GOOKSON INVESTMENTS LIMITED® V4

S

i

Secretary
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. . 476641
X

| hereby certify that

L.I.G., INVESTMENTS LIMITED

having by special resolution changed its name, is NOW

incorporated under the name of

COOKSON INVESTMENTS LIMITED

Given under my hand at Cardiff the J1sT JULY 1982

Assistant Registrar of Companies

C172
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMEITED BY SHARES

SPECIAL RESOLUTIONS
of

COCKSON INVESTMENTS LIMITED

passed 2ist Névember , 1983

At an EXTRAORDINARY GENERAL MEETING of the Company duly
convened and held on 2lst November , 1983 the following'

Resolutions were passed as SPECIAL RESO;UTIONS:"

THAT the Memorandum of Association of the Company be
amended by the deletion of Clause 3 thereof and the
substitution therefor £ a new Clause 3 in the form
produced to the Meeting and signed for the purposes of
identification by the Chairman thereof.

THAT there be adopted as the Articles of Association
of the Company new Articles of Association, in the form
produced to the Meeting and signed for the purposes of

identification by the Chairman thereof, to the exclusion

of all ot@llr Articles of Association.

& ™.
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THE COMPANIES ACTS 1948 to 1981 Q;Qkk:
COMPANY LIMITED BY SEARES \éﬂ

MEMORANDUM OF ASSOCIATION

(Amended by a Special Resolution passed on the Adsc day
of Naouvtwieedc , 1983)

CF

COORSON INVESTMENTS LIMITED

R
e

1. The name of the Company is "COOKSON INVESTMENTS
LIMITED"*.

S .

2. The registered office of the Company will be
situate in England.

3. The objects for which the Company is established
are: - o

(A) To carry on the business of a holding and management
company in all its branches and to co-ordinate, £finance
and manage all or any part of the businesses and
activities of any companies, firms, bodies and persons
including, without prejudice to the generality of the
foregoing, any companies which are subsidaries of or
controlled directly or indirectly by the Company or any
company of which the Company is a subsidiary or in which
the Company or any company of which the Company is a
subsidiary or is interested whether directly or
indirectly, and to enter into any agreement or
arrangement with, or relating to, any such other
companies, firms, bodies or persons for financing,
lending money to, acquiring and leasing plant, egquipment
or assets of all deseriptions or otherwise assisting the
same, or to make any other arrangement with, or relating
t£o, the same which may seem desirable.

* NOTE: The name of the Company was changed from The
London Lead Oxide Company Limited to Lead Industries
Overseas Limited on the 19th day of January, 1973, from Lead
Industries Overseas Limited to LIG Investments on the 5th
day of April, 1978 and from LIG Investments Limited to
Cookson Investments Limited on the 2lst day of July, 1982.

GTHC12572/1 - 1 -
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(8) To carry on any other business of any nature whatsoever
which may seem to the Directors to be capable of being
conveniently carried on in connection or conjunction
with any business of the Company hereinbefore or
hereinafter authorised or to be expedient with a view
+o rendering profitable or more profitable any of the
Company's assets oOr utiltising its know-how or
expertise.

(C) To subscribe, underwrite, purchase, oOr otherwise
acquire, and to hold, dispose of, and deal with, any
shares or other securities or investments of any nature
whatsoever, and any options or rights in respect
thereof, and to buy and sell foreign exchange.

(D) To draw, make, accept, endorse, discount, negotiate,
execute, and issue, and to buy, sell and deal with
bhills of exchange, promissory notes, and other
negotiable or transferable instruments or securities.

() To purchase, Or otherwise acquire for any estate or
interest any property or assets or any concessions,
1jicences, grants, patents, trade marks, copyrights or
other exclusive or non-~exclusive rights of any kind and
+o develop and turn to account and deal with the same
in such manner as may be thought £fit and to make
experiments and tests and to carry on all kinds of
research work. '

(F) To build, construct, equip, execute, carxy out, improve,

work, develop, administer, maintain, manage or control
works, plants, factories, wharves, jetties, roads,
railways, warehouses, depots, offices and other
buildings, structures or facilities of all kinds,
whether  for the purposes of the Company or for sale,
letting or hire to oOr in return for any consideration
from any company, firm or person, and to contribute to
or assist in or carry out any part of any such
operation.

(¢) To amalgamate OI enter into partnership or any joint
venture or profit-sharing arrangement or other
association with any company., firm ox person.

() To purchase Or otherwise acquire and undertake all or
any part of the pusiness, property and liabilities of
any company, firm or person carrying on any business
which the Company is authorised to carry on oOr possessed
of any property suitable for the purposes of the
Company .

(I} To promote, OX join in the promotion of, any company,
whether or not having objects similar to those of the
Company .

(J) To borrow and raise money and to secure OX discharge
any debt or obligation of or binding on the Company in
such manner as may be thought fit and in particular by

GTHC12572/1 - 2 =
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mortgages and charges upon all or any part of the
undertaking, property and assets (present and future)
and the uncalled capital of the Company. or by the
creation and issue of debentures, debenture stock or
other securities of any description.

{K) To advance. 1end or deposit money or give credit to OT
with any company. fiym or person on such terms as may be
thought f£it and with or without gsecurity.

(1) To guarantee Or give indemnities or provide security.

whether by personal covenant or by mortgage Or charge -

upcon all or any part of the undertaking, property and
agsets (present and future) and the uncalled capital of
the Company, Or by all or any such methods, for the
performance of any contracts or obligations, and the
payment of capital or principal (together with any
premium} and dividends or Interest on any shares,
debentures or other securities, of any persen. firm o
company including (without limiting the generality of
+he foregoing) any company which is for the time being a
holding company of the Company or another gubsidiary of
any such holding company or is associated with the
Company in business.

(M) To issue any securities which the Company has powex to

jgsue for any other purpose by way of security or

jndemnity or in satisfaction of any 1iability undertaken
‘or agreed to be undertaken by the Company .

(N) To sell, 1ease, grant licences, easements and other

rights over, and in any other manner deal with or

dispose of, the undertaking, property, assets, rights
and effects of the Company ©Or any part thereof for such
consideration as may be thought £it, and in particular

for shares or other securities, whether fully or partly
paid up.

(0) To procure the registration or incorporation of the
Company in or ander the laws of any territory outside
England.

(p) To subscribe or guarantee money for any national,

charitable, benevolent, public, general or useful object

or for any purpose which may be considered likely
directly or indirectly te further the interests of the
Company oxr of its members.

(@) To establish and maintain or contribute to any pension

or superannuation funds for the penefit of, and to give

or procure the giving of donations, gratuities,
pensions, allowances OX emoluments .to, any individuals
who are or were at any time in the employment oY
service of the Company oI of any company which is its
holding company or is a subsidiary of the Company or any
such holding company OX otherwise is allied to oI
associated with the Company., O who are or were at any

GTHC12572/1 " - 3 -
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time directors or officers of the Company OL of any such

gsubsidise or gubscri

agsociations, clubs

other company. and the wives, widows .
. dependants of any such individuals; to establish and

families and

be to any jnstitutions.

or funds which may Pe considered

likely to penefit any such persons oI to further the
interests of the Company OT of any such other companyj
and to make payments for oY towards the jnsurance of any

such perJons.

(R) To establish and maintain, and to contribute to, any

gcheme for encouraging oOr facilitating the holding of

shares or debentures in the Company py or for the
penefit of its employees OF former employees. or those
of its subsidiary oF holding company oT subsidiary of

its holding company:

or py or for +he benefit of such

other persons as may for the time being be permitted bY
1aw, or any scheme for sharing profits with its
employees or thoseé of its subsidiary and/or associated
companies: and (so far as for the time peing permitted
by law) to lend money to the Company's employees (other
than directors) with a view to enabling them to acquire
chares in the Company OY its holding company.

(s) To distripbute amond

o,

members of the Company in:specie or

otherwise, by wWay of dividend OT ponus or by way of
reduction of capital, all or any of the property Or
assets of the cOmpany; or any proceeds of sale ©OT other
disposal of any property OT assets of the Company, with
and subject to any incident authorised and consent

required by law.

(?) To do all or any of

the things and matters aforesaid in

any part of the world, and eithex as principals. agents,

contractors, trustees O otherw1ée,_and by or £hrough
+rustees, agents, supsidiary companies OF otherwise, and
either alone O in conjunction with others.

(u) To do a1l such other things as may pe considered to be
incidental oOFr conducive to any of the above objects.

and it is hereby declared that the objects of the Company as
specified in each of the foregoing paragraphs of this Clause
(except only i£ and so far as otherwise expressly provided

in any paragraph) shall

pe separate and distinct objects of

+he Company and shall not be in an¥ way 1imited by reference
to any other paragraph or the order in which the same oceur
or the name of the Ccmpany -

4. The liability of the members is limited.

5. The share capital of the Company is £100 divided

into 100 shares of £l &

GTHC1L2572/1
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WE, the several persons whose names and addresses are

_ subscribed, are desirous of being formed into a Company in

pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the
capital of the Com:any set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS
*  OF SUBSCRIBERS

Number of Shares
taken by each
Subscariber

Keith Holcombe Johnson
Laindon- Frith,
Billericay,

Essex.

Company Director

William McGhie,
115 Park Lane,
Wallington,
surrey .

Chartered Accountant

Total Shares takens

One

One

DATED the: 7th day of December, 1949.

WITNESS to the above Signatures:-—

F.C.C. WATSON,
26 Clifton Road,
Coulsdon,
Surrey.

Chartered Accountant

GTHC12572/27.10.83/I - 5
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF BASSOCIATION
(Adopted by Special Resolution passed on
s 1983)

OF

' COOKSON INVESTMENTS LIMITED

+

PRELIMINARY

1. The regulations contained in Part I of Table A in
the First Schedule to the Companies Act 1948 (as amended
so ag to affect companies £irst registered on the date of
3 the adoption of these Articles) shall, except as hereinafter
: ‘ provided and so far as not inconsistent with the provisions
of these Articles, apply to +he Company to the exclusion of
all other regulations or Articles of Association.
References herein to regulations are to regulations in Part
T of the said Table A unless otherwise stated.

s T W, Tl T

SHARE CAPITAL

AT A T I

2. The share capital of the Company at the date of
the adoption of these Articles is £100 divided into 100
Oordinary Shares of £1 each.

g A

3. Subject to Section 14 of the Companies Act 1980,
all unissued shares shall be at the disposal of the
Directors and they may allot, grant options over or
E otherwise dispose of them o such persons, at such times,

i and on such terms as they think proper and Section 17(1) of

[T

,% the Companies Act 1980 shall not apply.

e

3 4, Subject to the provisions of and so far as may be
permitted by law. the Company may lssue shares which are to
be redeemed or are liable to be redeemed at the option of
the Company or the holder and may purchase its own uvhares
(including any redeemable shares) and may make any payment

T g
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for any such purpose otherwise than out of distributable
profits of the Company or the proceeds of a fresh issue of
shares or otherwise as permitted by law. Regulation 3 shall
not apply.

]

TRANSFER OF SHARES

5. An instrument of transfer of fully paid shares
need not be signed by or on behalf of the transferee.
Regulation 22 shall be modified accordingly.

6. Subject to the provisions of Regulation 24 any
share may at any time be transferred to a person who is
already a member of the Company. BSave as aforesaid the
Directors shall have an absolute right without assigning any
reason therefor to refuse to register any transfer of a
share (whether fully paid or not).

7. The Company shall not charge transfer or
registration fees. References to fees in Regulations 25
and 28 shall be disregarded.

PROCEEDINGS AT GENERAL MEETINGS

8. A poll may be demanded at any General Meeting by
the chairman or by any member present in person or by proxy
and entitled to vote. Regulation 58 shall be modified
accordingly.

9. An instrument appointing a proxy may be in any
usual or common form cr in any other form which the
Directors may approve. Such instrument (and, where it is
signed on behalf of the appointor by an attorney, the letter
or power of attorney or a duly certified copy thereof) must
either be delivered at such place or one of such places (if
any) as may be specified for that purpose in or by way of
note to the notice convening the meeting (or, if no place is
so specified, at the registered cEfice) before the time
appointed for holding the meeting or adjourned meeting or
(in the case of a poll taken otherwise than at or on the
same day as the meeting or adjourned meeting) for the taking
of the poll at which it is to be used or be delivered to the
Secretary (or the chairman of the meeting) on the day and at
the place of, but in any event before the time appointed for
holding, the meeting or adjourned meeting or poll. An
instrument of proxy shall not be treated as valid until such
delivery shall have been effected. Regulations 69, 70 and
71 shall not apply.

1. A resolution in writing signed by the holders of
not less than 90 per cent. in aggregate of the issued
Ordinary Shares shall be as effective as if the same had
been duly passed at a General Meeting and may consist of
several documents in the like form, each signed by one or
more persons, but a resolution so signed shall not be
effective to do anything required by law to be done in
General Meeting or by Special or Extraordinary Resolution.

GTHC12568/7T - 2 -
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In the case of a corporation the resolution may be signed on
its behalf by a Director or the Secretary thereof or by its
duly appointed attorney or duly authorised representative,
Regulation 73A ghall be modified accordingly.

DIRECTORS

11. Subject as hereinafter provided the Directors
shall not be less than two in number. The Company may by
Ordinary Resolution from time to time vary the minimum
number and/or fix and from time to time vary a max imum
number of Directors. Regulation 75 shall not apply.

12. The ordinary remuneration of the Directors shall
from time to time be determined by an Ordinary Resolution of
the Company and shall {(unless such resolution otherwise
provides) be divisible among the Directors as they may
agree, or, failing agreement, equally, except that any
Director who shall hold office for part only of the period
in respect of which such remuneration is payable shall be
entitled only to rank in such division for a proportion of
remuneration related to the period during which he has held
office. The Directors may repay to any Director all such
reasonable expenses as he may incur in attending and
returning from meetings of the Directors or of any committee
of the Directors or General Meetings or otherwise in or
about the business of the Company. Any Director who serves

on any committee, or who otherwise performs services which

in the opinion of the Directors are outside the scope of the
ordinary duties of a Director, may be paid such extra
remuneration by way of salary, commission or otherwise as
the Directors may determine. Regulation 76 shall not apply.

13. A Director shall not be required to hold any
shares of the Company by way of qualification, Regulation
77 shall not apply. A Director who igs not a member of the
Company shall nevertheless be entitled to attend and speak
at General Meetings.

£

14. In Regulation 79 the proviso restricting the
borrowing and charging powers exercisable by the Directors
shall not apply.

15. A Director may be a party to or in any way
interested in any contract or arrangement oOr transaction to
which the Company is a party or in which the Company is in
any way interested. A Director may hold and be remunerated
in respect of any office or place of profit {other than the
office of Auditor of the Company or any subsidiary thereof)
under the Company or any other company in which the Company
is in any way interested and he or any firm of which he is 2
member may act in a professional capacity for the Company ox
any such other company and be remunerated therefor. On any
matter in which a Director is in any way interested he may
nevertheless vote and be taken into account for the purposes
of a quorum and (save as otherwise agreed)} may retain for
his own absolute use and benefit all profits and advantages

GTHC12568/T - 3 -
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directly or indirectly accruing to him thereunder or in
consequence thereof. Regulation 84, other than paragraph
(1) thereof, shall not apply.

16. The Directors may dispense with the keeping of
attendance books for meetings of the Directors or committees
of the Directors. Regulation 86 shall be modified
accordingly.

17. The Directors may, in addition to the powers
vested in them pursuant to Article 21 hereof, establish any
Local Boards or Local Committees for managing any of the
affairs of the Company, either in the United Kingdom or
elsewhere, and may appoint any persons to be members of such
Local Boards or Local Committees, or any managers OX agents,
and may £ix their remuneration, and may delegate to any such
Local Boards or Local Committees or manager OX agent any of
the powers, authorities and discretions vested in the
Directors, with power to sub-delegate, and may authorise the
members of any such Local Boards or Local Committees, or any
of them, to £ill any vacancieg therein, and to act
notwithstanding vacancies, and any such appointment or

delegation may be made upon such terms and subject to such
conditions as the Directors may think f£it, and the Directors
may remove any person so appointed, and may annul or vary
any such delegation, but no person dealing in good faith and

without notice of any such annulment or variation shall be
affected thereby.

18. The Directors may from time to time appoint any
person to an office or employment having a designation or
title including the word-"Director" or attach to any
existing office or employment with the Company such a
designation or title. The inclusion of the word "Director"
in the designation or title of any office or employment with
+he Company (other than the office of Managing or Deputy or
Assistant Managing Director) shall not imply that the holder
thereof iz a Director of the Company nor shall such holder
thereby be empowered in any respect to act as a Director of
the Company or be deemed to be a pirector for any of the
purposes of these presents.

19. The office of a Director shall be vacated in any
of the events specified in Regulation 88 save that a
Director shall vacate office under paragraph (£f) of such
regulation only if in the circumstance therein mentioned
the Director by resolution so determines. The office of a
Director shall also be vacated if he shall in writing offer
to resign and the Directors shall resolve to accept such
offer or if he shall have served upon him a notice in
writing signed by all his co~Directors (being at least two
in number) removing him from office as Director, but so that
in the case of a Managing Director such removal shall be
deemed an act of the Company and shall have effect without
prejudice to any claim for damages for breach of any
contract of service between him and the Company.

GTHCL2568/T - 4 -
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20, The Directors shall not be subject to retirement

by rotation. Regulations 89 to 94 and the second sentences
of regulations 95 and 97 shall not apply.

21. Without prejudice to the provisions of Article 17
hereof the Directors may delegate any of their powers or
discretions to committees consisting of one or more members
of their body and (if thought fit) one or more other persons
co-opted as hereinafter provided. Any committee 5o formed
shall in the exercise of the powers so delegated conform to
any regulations which may frem time to time be imposed by
the Directors. Any such regulations may provide for or
authorise the co-option to the committee of persons other
than Directors and for such co-opted members to have voting
rights as members of the committee but so that (i) the
number of co~opted members shall be less than one-half of
the total number of members of the committee and (ii) no
resolution of the committee shall be effective unless a
majority of the members of the committee present at the
meeting are Directors, Regulation 102 shall not apply.

22, A resolution in writing signed by each of the
Directors (or in any case and to the extent authorised by
Article 24 his alternate Director) for the time being in
the United Kingdom shall be as effective as a resolution
duly passed at a meeting of the Directors and may consist of
several documents in the like form, each signed by one or
more persons. Regulation 106 shall not apply.

23, Regulations 107 to 109 shall extend to include the
posts of Deputy and Assistant Managing Director and in these
Articles references' to a Managing birector shall include a
Deputy or Assistant Managing Director.

ALTERNATE DIRECTORS

24, (A) Any Director may at any time by writing under
his hand and deposited at the registered office, or
delivered at a meeting of the Directors, appoint any person

* (including another Director) to be his alternate Director

and may in like manner at any time terminate such
appointment. Such appointment, unless previously approved
by the Directors, shall have effect only upon and subject to
being so approved. The same person may be appointed as the
alternate Director of more than one Director.

(B) The appointment of an alternate Director
shall determine on the happening of any event which if he
were a Director would cause him to vacate such office or if
his appointor ceases to be a Director {retirement at any
General Meeting at which the Director is re-elected being
for such purpose disregarded).

(c) An alternate Director shall (except when
absent from the United Kingdom) be entitled to receive
notices of meetings of the Directors and of any committee of
the Directors of which his appointor is a member and shall

GTHC12568/T - 5 -



be entitled to attend and vote as a Director and be counted
in the guorum at any such meeting at which his appointor is

, N not personally present and generally at such meeting to
perforn all functions of his appointor as a Director and for
the purposes of the proceedings at such meeting the
provisions of these Articles shall apply as iIf he were a
Director., If he shall be himself a Director or shall attend
any such meeting as an alternate for more than one Director
his wvoting rights shall be cumulative. If his appointor is
for the time being abseut from the United Kingdam or
tgmpo;arily unable to act through ill-health or disability
his signature to any resolution in writing of the Directors
shall be as effective as the signature of his appointor. An
alternate Director shall not. (save as aforesaid) havea power
to act as a Director nor shall he be deemed to be a Director
for the purposes of these Articles.

(D) An alternate Director shall be entitled to
contract and be interested in and benefit from contracts or
arrangements Or transactions and to be repaid expenses and
to be indemnified to the same extent mutatis mutandis as if
he were a Director but he shall not be entitled to receive
from the Company in respect of his appointment as alternate
Director any remuneration except only such part (if any) of
the remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from time
to time direct.

NOTICES

25, Any notice or document (including a share
certificate) may be served on or delivered to any- member by
the Company either personally or by sending it through the
post in a prepaid cover addressed to such member at his
registered address, or (if he has no registered address
within the United Kingdom) to the address, if any, within
the United Kingdom supplied by him to the Company as his
address for the service of notices, or by delivering it to
such address addressed as aforesaid. Where a notice or other
document is served or sent by post, service or delivery
shall be deemed to be effected at the expiration of twenty-
four hours (or, where second-class mail is employed, forty-
eight hours) after the itime when the cover containing the
same is posted and in proving such zervice or delivery it
shall be sufficient to prove that such cover was properly
addressed, stamped and posted. Regulation 131 shall not

apply.

A
3
B
4
i
i
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INDEMNITY

26. Subject to the pravisions of and so far as may be
permitted by law, every Director, Auditor, Secretary or
other officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges,
losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto
including any liability incurred by him in defending any

g o
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proceedings, civil or criminal, which relate to anything
done or omitted or alleged to have been done or omitted by
Tim as an officer or employee of the Company and in which
judgment is ¢given in his fa—o'w (or the proceedings are
otherwise disposed of without any finding or admission of
any material breach of duty on his part) or in which he is
acquitted or in connection with any application under any
statute for relief from liability in respect of any such act
or omission in which relief is granted to him by the Court.
Regulation 136 shall not apply.

[OVERRIDING PROVISIONS

27. Whenever Cookson Group ple (hereinafter called
“the Parent Company"), or any subsidiary of the Parent
Company, shall-be the holder of not less than 90 per cent.
of the issued Ordinary Shares the following provisions
shall apply and to the extent of any inconsistency shall
have overriding effect as against all other provisions of
these Articles =,

(A) the Parent Company may at auy time and from time to
time appoint any person to be a Director or remove from
office any Director howsoever appointed but so that in
the case of a Managing Director his removal from office
shall be deemed an act of the Company and shall have
effect without prejudice to any claim for damages for
breach of any contract of service between him and the
Company;

(B) po unissued shares shall be issued or agreed to be
issued or put under option without the consent of the
Parant Company: -

{¢) any or all powers of the Directors shall be restricted
.in such respects and to such extent as the Parent
Company may by notice to the Company from time to time
prescribe.

Any such appointment, removal, consent or notice shall be in
writing served on the “ompany and signed on behalf of the
Parent Company by any two of its Directors or by any one of
its Directors and its Secretary or some other person duly
authorised for the purpose. No person dealing with the
Company shall be concerned to see oOr enquire as to whether
the powers of the Directors have been in any way restricted
hereunder or as to whether any requisite consent of the
Parent Company has been obtained and no obligation incurred
or security given or transaction effected by the Company to
or with any third party shall be invalid or ineffectual
unless the third party had at the time express notice that
the incurring of such obligation or the giving of such
gecurity or the effecting of such transaction was in excess
of the powers of the Directors.]

GTHC12568/27.10.83/7 - 7 -
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No. 476641

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
CF

COOKSON INVESTMENTS LIMITED

Passed the 2lst November, 1983

At an EXTRAORDINARY GENERAL MEETING of the Company duly
convened and held on 2lgt’ November, 1983 the following
Resolutions were passed as SP;?.CIAI.. RESOLU‘I'IONS:--
1. THAT the Memorandum of Association of the Company
be amended by the deletion of Clause 3 thereof and the
substitution therefor of a new Clause 3 in the form
produced to the Meeting and signed for the purposes of
identification by the Chairman thereof.
2. THAT there be adopted as the Articles of
Association of the Company new Articles of Association,
in the form produced to the Meeting and signed for the
purposes of identification by the Chairman thereof, to

the exclusion of all other Articles of Association.

L .’(‘)

\x

Secretary n -2 DEC {083 /

IAN R. McNEIL

1(13.___
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No. 476641

@ertificate of Incorporation

ON CHANGE OF NAME

I HEREBY CERTIFY that L.I.G. INVESTMENTS LIMITED having
by special resolution changed its name, is now incorporated

under the name of COOKSON INVESTMENTS LIMITED.

GIVEN under my hand at Cardiff the 21st July, 1982.

ASSISTANT REGISTRAR OF COMPANIES




No. 476641

@ertificate of  Incorporation

ON CHANGE OF NAME

T HEREBY CERTIFY that LEAD INDUSTRIES OVERSEAS LIMITED
having by special resolution and with the approval of the
Secretary of State changed its name, ig now incorporated under

the name of L.I.G. INVESTMENTS LIMITED.

GIVEN under my hand at cardiff the 5th April, 1978.

D.A. PENDLEBURY
ASSISTANT REGISTRAR OF COMPANIES



No. 476641

@ectificate of  Incorporation

ON CHANGE OF NAME

I HEREBY CERTIFY that THE LONDON LEAD OXIDE COMPANY
-1, IMITED having by_spebial resolution and with the approval of
the Secretary of gtate changed its name, is now incoxrporated

under the name of LEAD INDUSTRIES OVERSEAS LIMITED

GIVEN under my hand at London the 12th January. 1973.

N. TAYLOR
ASSISTANT REGISTRAR OF COMPANIES



No. 476641

@ertificate of  Incorporation

I HEREBY CERTIFY that THE LONDON LEAD OXIDE COMPANY
LIMITED is this day incorporated under the Companies Act 1948

and that the Company is Limited.

GIVEN under my hand at London this 30th day of December,
1949,

REGISTRAR OF COMPANIES



THE COMPANIES ACTS 1948 to 198l

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

(Amended by a Special Resolution passed on the 2lst day

of November, 1983)

]

oF

COOKSON INVESTMENTS LIMITED

1. The name of the Company is "“COOKSON INVESTMENTS

LIMITED"*,
2. The registered office of the Company will be

situate in England.

are:—

(A)

3. The objects for which the Company is established

To carry on the business of a holding and management
company in all its branches and to co-ordinate, finance
and manage all or any part of the businesses and
activities of any companies, firms, bodies and persons
including, without prejudice to the generality of the
foregoing, any companies which are subsidaries of or
controlled directly or indirectly by the Company or any
company of which the Company is a subsidiary or in
which the Company or any company of which the Company
is a subsidiary or is interested whether directly or
indirectly, and to enter into any agreement or
arrangement with, or relating to, any such other
companies, firms, bodies or persons for financing,
lending money to, acquiring and leasing plant,
equipment or assets of all descriptions or otherwise
assisting the same, or to make any other arrangement
with, or relating to, the same which may seem
desirable.

*NOTE: The name of the Company was changed from The
London Lead Oxide Company Limited to Lead Industries
Overseas Limited on the l9th day of January, 1973, from Lead
Industries Overseas Limited to LIG Investments on the 5th
day of April, 1978 and from LIG Investments Limited to
Cookson Investments Limited on the 21st day of July,: 1982.



(B)

(€)

(D)

(E)

("

(6)

(H)

(1)

(T)

To carry on any other business of any nature Whatso?ver
which may seem to the Directors to.be uapablg of pelng
conveniently carried on in connection or conjunction
with any business of the Company heregnbefo;& or .
hereinafter authorised wor to be expedient with a view
to rendering profitable or more profitable any of the
Company's assets or utilising its know-how or
expertise.

To subscribe, underwrite, purchase, or otherwise

¢ quire, and to hold, dispose of, and deal with, any
shares or other securities or investments of any nature
whatsoever, and any options or rights in respect
thereof, and to buy and sell foreign exchange.

To draw, make, accept, endorse, discount, negotiate,
exXecute, and issue, and to buy., sell and deal with
bills of exchange, promissory notes, and other
negotiable or transferable instruments or securities.
To purchase, or otherwise acquire for any estate or
interest any property or assets or any concessions,
licences, grants, patents, trade marks, copyrights or
other exclusive or non-exclusive rights of any kind and
to develop and turn to account and deal with the same
in such manner as may be thought fit and to make

experiments and tests and to carry on all kinds of
research work.

To build, construct, equip, execute, carry out,
improve; work, develop, administer, maintain, manage or
control works, plants, factories, wharves, jetties,
roads, railways, warehouses, depots, offices and other
buildings, structures or facilities of all kinds,
whether for the purposes of the Company or for sale,
letting or hire to or in return for any consideration
from any company, firm or person, and to contribute to
or assist in or carry out any part of any such
operation. !

To amalgamate or enter into partnership or any joint
venture or profit-sharing arrangement or other
assoclation witb any company, firm or person.

To purchase or otherwise acquire and undertake all or
any part of the business, Property and liabilities of
any company, firm or person carrying on any business
which the Company is authorised to carry on or

possessed of any property suitable for the purposes of
the Company.

To promote, or join in the promotion of, any company,

whether or not having objects similar to those of the
Company.

To borrow and rgise money and to secure or discharge
any debt or obligation of op binding on the Company in
such manner as may be thought fit and in particular by

-2 .




(K)

(L)

(M)

(M)

(0)

(P)

(@’

mortgages and charges upon all or any part of the
undertaking, propérty and assets (present and future)
and the uncalled capital of the Company, or by the
creation and issue of debentures, debenture stock or
other securities of any description.

To advance, lend or deposit money or give credit to or
with any company, firm or person on such termg as may
be thought f£it and with or without security.

To guarantee or give indemnities or provide security,
whether by personal covenant or by mortgage or charge
upon all or any part of the undertaking, property and
assets (present and future) and the uncalled capital of
the Company, or by all or any such methods, for the
performance of any contracts or obligations, and the
payment of capital or principal (together with any
premium) and dividends or interest on any shares,
debentures or other securities, of any person, firm or
company including (without limiting the generality of
the foregoing) any company which is for the time being
a holding company of the Company or another subsidiary
of any such holding company or is associated with the
Company in business.

To issue any securities which the Company has power to
issue for any other purpose by wdy of security or
indemnity or in satisfaction of any liability
undertaken or agreed to be undertaken by the Company .

To sell, lease, grani licences, easements and other
rights over, and in any other manner deal with or
dispose of, the undertaking, property, assets, rights
and effects of the Company or any part thereof for such
consideration as may be thought fit, and in particular
for shares or other securities, whether fully or partly
paid up.

To procure the registration or incorporation of the
Company in or under the laws of any territory outside
England. :

To subscribe or guarantee money for any national,
charitable, benevolent, publie, general or useful
object or for any purpose which may be considered
likely directly or indirectly to further the interests
of the Company or of its members.

To establish and maintain or contribute to any

pension or superannuation funds for the benefit of, and
to give or procure the giving of donations, gratuities,
pensions, allowances or emoluments to, any individuals
who are or were at any time in the employment or
service of the Company or of any company which is its
holding company or is a subsidiary of the Company or
any such holding company or otherwise is allied to or
associated with the Company, or who are or were at any
time directors or officers of the Company or of any

- 3 -
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such other company, and the wives, widows, families ang
dependants of any such individuals; to_establlsh and
subsidise or subscribe to any lqstltutlons, .
associations, clubs or funds which may be considered
likely to benefit any such persons or }o fprther the
interests of the Company or of any such otner ccmpany;
and to make payments for or towards the insurance of

any such persons.

(R} To establish and maintain, and to contribute tof any
scheme for encouraging or facilitating the holding of
shares or debentures in the Company by or for the
benefit of its employees or former employees{ or those
of its subsidiary or holding company or subsidiary of
its holding company, or by or for the benefit o? such
other persons as may for the time being be permitted by
law, or any scheme for sharing profits with its
employees or those of its subsidiary and/or associated
companies, and (so far as for the time being permitted
by law) to lend money to the Company's empldyees (other
than directors) with a view to enabling them to acquire
shares in the Company or its holding company.

(S) To distribute among members of the Company in specie or
otherwise, by way of dividend or bonus or by way of
reduction of capital, all or any of the property or
asgsets ¢f the Company. or any proceeds of sale or other
disposal of any property or assets of the Company, with
and subject to any incident authorised and consent
required by law.

(T) To do all or any of the things and matters aforesaid in
any part of the world, and either as principals,
agents, contractors, trustees or otherwise, and by or
through trustees, agents, subsidiary companies or

otherwise, and either alone or in conjunction with
others.

(U) To do all such other things as may be considered to be
incidental or conducive to any of the above objects.

And it is hereby declared that the objects of the Company as
specified in each of the foregoing raragraphs of this Clause
(except only if and so far as otherwise expressly provided

in any paragraph) shall be separate and distinct objects of
the Company and shall not be in any way limited by reference

to any other paragragh or the order in which the same occur
¢r the name of the Company.

4. The liability of the members is limited.

5. The share capital of the Company is £100 divided
into 100 shares of £1 each.

R



. We, the several persons whose names and addresses are
subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the
capital of the Company set opposite our respective names.

I

I
| NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
i OF SUBSCRIBERS taken by each
= | Subscriber
]
| |
| I
KEITH HOLCOMBE JOHNSON, One
Lainden Frith,
| Billericay, I
Egsex.

Company Direcior

] WILLIAM McGHIE, . One
115 Park Lane,
Wallington,

] Surrey. |

I Chartered Accountant |

Total Shares taken: Two
I ' |

DATED the 7th day of December, 1949,

WITHESS to the above Signatures:-

F.C.C. WATSON,
26 Clifton Road,
Coulsdon,

Surrey.

Chartered Accountant




THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

(Adopted by Special Resolution passed on the 2lst day
of November, 1983)

OF

COOKSON INVESTMENTS LIMITED

PRELIMINARY

1. The regulations contained in Part I of Table A in
the First Schedule to the Companies Act 1948 (as amended
so as to affect companies first registered on the date of
the adoption of these Articles) shall, except as hereinafter
provided and so far as not inconsistent with the provisions
of these Articles, apply to the Company to the exclusion of
all other regulations or Articles of Association.
References herein to regulations are to regulations-in Part
I of the said Table A unless otherwise stated.

SHARE CAPITAL

2. The share capital of the Company at the date of
the adoption of these Articles is £100 divided into 100,
Ordinary Shares of £1 each.

3. Subject to Section 14 of the Companies Act 1980,
all unissued shares shall be at the disposal of the
Directors and they may allot, grant options over or
otherwise dispose of them to such persons., at such times,
and on such terms as they think proper and Section 17(1) of
the Companies Act 1980 shall not apply.

4. Subject to the provisions of and so far as may be
permitted by law, the Company may issue shares which are to
be redeemed or are liable to be redeemed at the option of
the Company or the holder and may purchase its own shares
(including any redeemable shares) and may make any payment
for any such purpose otherwise than out of distributable
profits of the Company or the proceeds of a fresh issue of
shares or otherwise as permitted by law. Regulation 3 shall
not apply.



TRANSFER OF SHARES

5. An instrument of transfer of fully paid shares
need not be signed hy or on behalf of the transferee.
Regulation 22 shall be modified accordingly.

6. Subject to the provisions of Regulation 24 any
share may at . time be transferred to a person who is
already a member of the Company. Save as aforesalq t@e
Directors shall have an absolute right without assigning any
reason therefor to refuse to registe: any transfer of a
share (whether fully paid or not).

7. The Company shall not charge transfer or

registration fees. References to fees in Regulations 25
and 28 shall be disregarded.

PROCEEDINGS AT GENERAL MEETINGS

8. A poll may be demanded at any General Meeting by
the chairman or by any member present in person or by proxy
and entitled to vote. Regulation 58 shall be modified
accordingly.

9, An instrument appointing a proxy may be in any
usual or common form or in any other form which the
Directors may approve. Such instrument (and, where it is
signed on behalf of the appointor by an attorney, the letter
Oor power of attorney or a duly certified copy thereof) must
either be delivered at such place or one of such places (if
any) as may be specified for that purpose in or by way of
note to the notice convening the meeting (or, if no Place is
so specified, at the registered office) before the time
appointed for holding the meeting or adjourned meeting or
(in the case of a poll taken otherwise than at or on the
same day as the meeting or adjourned meeting) for the taking
of the poll at which it is to be used or be delivered to the
Secretary (or the chairman of the meeting) on the day and at
the place of, but in any event before the time appointed for
holding, the meeting or adjourned meeting or poll. An
instrument of proxy shall not bé treated as valid until such

delivery shall have been effected. Regulations 69, 70 and
71 shall not apply.

10. A resolution in writing signed by the holders of
not less than 90 per cent. in aggregate of the issued
Ordinary Shares shall be as effective as if the same had
been duly passed at a General Meeting and may consist of
several documents in the like form, each signed by one or
more persons, but a resolution so signed shall not pe
effective to do anything required by law to be done in
General Meeting or by Special or Extraordinary Resolution.
In the case of a corporation the resolution may be signed on
its behalf by a Director or the Secretary thereof or by its
duly appointed attorney or duly authorised representative.

. Regulation 73A shall be modified accordingly.



DIRECTQRS .

1l. Subject ag hereinafter provided the Directors
g?g%l not be les§ than two in number. The Company may by
inary Resolu;lon from time to time vary the minimum
number and/or fix and from time to time vary a maximum

number of Directors. Regulation 75 shall not apply.

12.  The ordinary remuneration of the Directors shall
from time - time be determined by an Ordinary Resolution of
the Compan; and shall (unless such resolution otherwise
provides) be divisible among the Directors as they may
agree, or, failing ag T2ement, equally, except that any
Plrector who shall hold office for part only of the period
in respect of which such remuneration is payable shall be

office. The Directors May repay to any Director all such-
reasonable expenses as he may incur in attending and
returning from meetings of the Directors or of any committee
of the Directors or General Meetings or otherwise in or
about the business of the Company. Any Director who serves
on any committee, or who otherwise performs services which
in the opinion of the Directors are outside the scope of the
- ordinary duties of a Director, may be paid such extra
remuneration by way of salary, commission or otherwise as
the Directors may determine. Regulation 76 shall not apply.

13. A Director shall not be required to hold any
shares of the Company by way of qualification. Regulation
77 shall not apply. A Direéctor who is not a member of the
Company shall nevertheless be entitled to attend and speak
at General Meetings.

14. In Regulation 79 the proviso restricting the
borrowing and charging powers exercisable by the Directors i
shall not apply. !

15. A Director may be a party to or in any way
interested in any contract or arrangement or transaction to
which the Company is a party or in which the Company is in
any way interested. A Director may hold gnd be remunerated
in respect of any office or place of profit (other than the
office of Auditor of the Company or any subs@diary thereof)
under the Company or any other company in which the Company
is in any way interested and he or any firm of which he is a
member may act in a professional capacity for the Company or
any such other company and be yemunerated_therefor. On any
matter in which a Director is in any way interested he may
nevertheless vote and be taken into account for the'purposes
of a quorum and (save as otherwise agreed) may retain for
his own absolute use and benefit all profits and advantages
directly or indirectly accruing to him thereunder or in
consequence thereof. Regulation 84, other than paragraph
(1) thereof, shall not apply.

16. The Directors may dispense with the keeping of
attendance books for meetings of the Directors or committees

.




of the Directors. Regulation 86 shall be modified
accordingly.

17. The Directors may, in addition to theé powers
vested in them pursuant to Article 21 hereof, establish any
Local Boards or Local Committees for managing any of the
affairs of the Company, either in the United Kingdom or
elsewhere, and may appoint any persons to be member s of such
Local Boards or Local Committees, or any managers or agents,
and may fix their remuneration, and may delegate to any such
Local Boards or Local Committees or manager oOr ggent any of
the powers, authorities and discretions vested in the
Directors, with power to sub-delegate, and may authorise the
members of any such Local Boards or Local ¢~ wnltteer, oOr any
of them, to fill any vacancies therein, and act
notwithstanding vacancies, and any such appwintment or
delegation may be made upon such terms and subject tq such
conditions as the Directors may think f£it, and the Directors
may remove any person so appointed, and may annul or vary
any such delegation, but no person dealing in good faith and
without notice of any such annulment or variation shall be
affected thereby.

18. The Directors may from time to time appoint any
person to an office or employment having a designation or
title,.including the word "Director" or attach to any
existing office or empleoyment with the Company such a
designation or title. The inclusion of the word "Director”
in the designation or title of any office or employment with
the Company (other than the office of Managing or Deputy or
Assistant Managing Director) shall not imply that the holder
thereof is a Director of the Company nor shall such holder
thereby be empowered in any respect to act as a Director of
the Company or be deemed to be a Director for any of the
purposes of these presents.

19. The office of a Director shall be vacated in any
of the events specified in Regulation 88 save that a
Director shall vacate office under Paragraph (f) of such
regulation only if in the circumstance therein mentioned
the Director by resolution so determines. The office of a
Director shall also be vacated if he shall in writing offer
to resign and the Directors shall resclve to accept such
offer or if he shall have served upon him a notice in
writing signed by all his co-Directors (being at least two
in number) removing him from office as Director, but so that
in the case of a Managing Director such removal shall be
deemed an act of the Company and shall have effect without
prejudice to any claim for damages for breach of any
contract of service between him and the Company.

20. The Directors shall not be subject to retirement
by rotation. Regulations 89 to 94 and the second sentences
of regulations 95 and 97 shall not apply.

21l. Without prejudice to the provisions of Article 17
hereof the Directors may delegate any of their powers or
discretions to committees consisting of one or more members

- 10 -



of their body and (if thought fit) one
co-opted as hereinafter provided. Any
shall in the exercise
any regulations which
the Directors.

authorise the co
than Directors a

or more other persons
committee so formed
of the powers so delegated conform to
: may from time to time be imposed by
Any such regulations may provide for or
~option to the committee of persons other

iy nd for such co-opted members to have voting
righis as members of the committee but so that (i) the

number of co-opted members shall be less than one~half of
the total number of members of the committee and (ii) no
regolgtlon of the committee shall be effective unless a
majority of the members of the committee present at the
meeting are Directors. Regulation 102 shall not apply.

' 22. A resolution in writing signed by each of the
Dlrgctors (or in any case and to the extent authorised by
Article 24 his alternate Director) for the time being in
the United Kingdom shall be as effective as a resolution
duly passed at a meeting of the Directors and may consist of
several documents in the like form, each signed by one or
more persons. Regulation 106 shall not apply.

23. Regulations 107 to 109 shall extend to include the
posts of Deputy and Assistant Managing Director and in these
Articles references to a Managing Director shall include a
Deputy or Assistant Managing Director.

ALTERNATE DIRECTORS

. 24. (A) Any Director may at any time by writing under
his hand and deposited at the registered office, or
delivered at a meeting of the Directors, appoint any person
(including another Director) to be his alternate Director
and may in like manner at any time terminate such
appointment. Such appointment, unless previously approved
by the Directors, shall have effect only upon and subject to
being so approved. The same perscon may be appointed as the
alternate Director of more than one Director.

(B) The appointment of an alternate Director
shall determineé on the happening of any event which if he
were a Director would cause him to vacate such office or if
his appointor ceases to be a Director gretirement at any
General Meeting at which the Director is re—-elected being
for such purpose disregarded). .

(C) An alternate Director shall \except when
absent from the United Kingdom) be entitled to receive
notices of meetings of the Directors and of any committee of
the Directors of which his appointor %s a member and shall
be entitled to attend and vote -as a Director and be counted
in the quorum at any such meeting at which his appointor is
not personally present and genera%ly at such @eetlng to
per form all functions of hig appointor as a plrector and for
the purposes of the progeedlngs at such meeting the
provisions of these Artlcleg shall apply as if he were a
Director. If he shall be himself a Director ox shall attend
any such meeting as an alternate for more than one Director

- 11 =




his voting rights shall be cumulative. 1f his appo;ntor is
for the time being absent from the United@ Kingdom © bili
temporarily unable to act +hrough illjh?alth or dlg? 1 tty
his signature to any resolution in wrlting of the Directoxrs
shall be as effective as the signature of hls.a9901ntor: An
alternate Director shall not (save as aforesaid) have power
to act as a Director nor shall he be deemed to be a Director
for the purposes of these Articles.

(D) An alternate Director shall be entitled to
contract and be interested in and penefit from contracts oxr
arrangements or transactions and to be repaid expenses and
to be indemnified to the same extent mutatis mutandis as if
he were a Director but he shall not be entitled to recelive
from the Company in respect of his appointment as_alternate
Director any remuneration except only such part (if any) of
the remuneration otherwise payable to his appointor as sgch
appointor may by notice in writing to the Company from time
to time direct.

NOTICES

25. Any notice or document (including a share
certificate) may be served on oOr delivered to any member by
the Company either personally or by sending it through the
post in a prepaid cover addressed to such member at his
registered address, or (if he has no registered address °
within the United Kingdom) to the address, if any, within
the United Kingdom supplied by him to the Company as his
address for the service of notices, or by delivering it to
such address addressed as aforesaid. Where a notice or other
document is served or sent by post, service or delivery
shall be deemed to be effected at the expiration of twenty-
four hours (or, where second-c¢lass mail is employed, forty-
eight hours) after the time when the cover containing the
same is posted and in proving such service or delivery it
shall be sufficient to prove that such cover was properly
addressed, stamped and posted. Regulation 131 shall not
apply.

INDEMNITY

26. Subject to the provisions of and so far as may be
permitted by law, every Director, Auditor, Secretary or
other officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges,
losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto
including any liability incurred by him in defending any
proceedings, civil or criminal, which relate to anything
done or omitted or alleged to have been done or omitted by
him as an officer or employee of the Company and in which
judgment is given in his favour (or the proceedings are
otherwise disposed of without any finding or admission of
any material breach of duty on his part) or in which he is
acquitted or. in connection with any application under any
statute for relief from liability in respect of any such act
or omission in which relief is granted to him by the Court.
Regulation 136 shall not apply.

- 12 -
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OVERRIDING PROVISIONS

27. Whenever Cookson Grou lc (herei
“"the Parent Company"), or any sﬁbgidiéry 2;ni§:ega§:ited
Company{ shall be the holder of not less than 90 per cent.
of the issued Ordinary Shares the following provisions
shall apply and to the extent of any inconsistency shall

have overriding effect as against 1si
e Aegolng g all other provisions of

(A) the Parent Company may at any time and from time to
time appoint any person to be a Director or rem
- . ove from
office any Director howsoever appointed but so that in
the case of a Managing Director his removal from office
shall be deemed an act of the Company and shall have
effect without prejudice to any claim for damages for

breach of any contract of service between him and the
Company;

(B) no unissued shares shall be issued or agreed to be

issued or put under opticn without the consent of the
Parent Company;

(C) any or all powers of the Directors shall be restricted
in such respects and to such extent as-the Parent
Company may by notice to the Company from time to time
prescribe. '

Any such appointment, removal, consent or notice shall be in
writing served on the Company and signed on behalf of the
Parent Company by any twb of its Directors or by any one of
its Directors and its Secretary or some other person duly
authorised for the purpose. No person dealing with the
Company shall be concerned to see Or enquire as to whether
the powers of the Directors have been in any way restricted
hereunder or as to whether any requisite consent of the
Parent Company has been obtained and no obligation incurred
or security given or transaction effected by the Company to
or with any third party shall be invalid or ineffectual
unless the third party had at the time express notice that
the incurring of such obligation or the giving of such
security or the effecting of such transaction was in excess
of the powers of the Directors.
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