COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of 2 company

Elr?taeﬁ?‘ do not Pursuant to section 12(3) of the Compariies Act 1985
this margin
To the Registrar of Companies Forofficialuse  For official use
rlerbsiecon;plem LTI e p— — é
e , prefarably -
in Iagkaypa,or !____,l_ml__,l L2531

bold blocklettering Name of company

LA A A SO AL

PADBOW LIMITED

*insert full
name of Company
I DAVID STEWART HODGSON, signing on behalf
of SWIFT INCORPORATIONS LIMITED
2 BACHES STREET
LONDON N1 6UB
1 delete as do solemnly and sincerely declare that | am a [Goliciterengaged-in-theformation-etthe-
appropriate

cempany]t [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)t and that all the requiremenis of the above Act in respect of the
registration of the above company and of matters precedent and incidental to It have been
complied with,
And | make this solemn declaration conscigntiously belfeving the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835
Declared at 11, SHIP STREET

BRECON,

POWYS
The &4th day of January 1989

before mea~= o f__:__ /"/Z///
=

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Salicitor having ihe powers conferred on a
Commissioner for Oaths,

Daclarant to sign below

T L A Y75 T MR T WL TR

|
Presentor’s name, address and For official use
reference (if any): New Companles Seclion Postroom

336448



WWIMIMrANILEDS FWhnivl NO.

Statement of first directors
and secretary and intended
situation of registered office

maeslg do not Pursuant to section 10 of the Companies Act 1985

this margin

To the Registrar of Companies
Please complete . 4
Ieggbly. profgramy For official use
in black type, or
bold block lettering

Name of company

*

PADBOW LIMITED

* insart full name
of cornpany

VT TOTPCES SR

The intended situation of the registered office of the company on incorporation is as stated below

i 2 BACHES STREET
{ LONDON

i
L.

If the memorandum is delivered by an agent for the subscribers of the :
memorandum please mark ‘X’ in the box opposite and insert >§J
the agent’s name and address below

Postcode N1 6UB

f JORDAN & SONS LIMITED
| 21 ST THOMAS STREET :

BRISTOL
Postcode BS16JS

Number of continuation sheets attached (see note 1)

£ R S T I T P A T I
Presentor's name, address and For official use
reference (if any): General Section Post room
336448
Page 1




DIRECTOR

The name(s) and particulars of the person who is, or thn persons who are, to be the first director Please do not

or directors of the company (note 2) are as follows: mfi‘s“ﬁ;,{grgm
Name (note 3)  INSTANT COMPANIES LIMITED Business occupation
COMPANY REGISTRATION AGENT
Previous name(s) (note 3)  NCNE ) Nationality —
Address (note 4) 2 BACHES STREET UK REGISTERED
LOMNDON Date of birth (where applicable}
Postcode N1 6UB ' (note 6)

Other directorships T NONE t enter particulars
g!rgmgrships
held or previously
held (see nota 5)
if this space is
nsufficientuse a
continuation sheet,

| consent to act ag director.of the company named on page 1

Signature i%:i{;& (Authorised Signatory) Date 04.01.89

~.
PO A gttt
s Ecn ETARY P[(?tasig donot
The name(s) and particulars of the person who is, or the persons who are, to be the first :r-s?s?-ngrgin

secretary, or joint secretaries, of the company are as follows:
Name (notes 3 & 7) SWIFT INCORPQORATIONS LIMITED

Previous name(s) (note 3} NONE
Address {notes 4 & 7) 2 BACHES STREET
LONDON

Postcode N1 6UB

I consent to act as secretary of the company named on page 1

(Authorised Signatory)  Date 04.01.89

"y ;
Signature of agent on behalf of subscribers / E&W% 4 Date  04.01.89
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A PRIVATE COMPANY

LIMITED BY SHARES

Memorandum and Articles of Association

.. The Company's name is

PADBOW LIMITED

2. The Company’s registered office is to he situated in England & Wales.
3. The Company's objects are :-

(a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufaclurers’ agents and represenlatives, insurance brokers and
consultants, estate and adverlising agents, mortgage brekers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufaclurers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in ali products, goods, wares,
merchanrlise and produce of every description, to participate in, undertake, perform and
carry on all kinds of commercial, industrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of marketing and business
consultants, advertising agents and contractors, general storekeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and forwarding agents,
shippers, fraders, capitalists and financiers eilher on the Company's own account or
otherwise, printers and publishers; haulage and ftransport contractors, garage
proprietors, operators, hirers and letters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and equipment of all kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expedient, or to become interested in, and to carry on or dispose of, remove or put an end
to the same or otherwise deai with any such businesses or undertakings as may be thought
desirable.
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(b) To canry on any other trade or buslness
whataver which can in the opinion of the Board of
Directors be advantageously carried on in connection
with or ancillary to any of the businesses of the
Company.

(¢) To purchase or by any other means
acquire and take options over any property
whatever, and any rights or privileges of any kind
aver or in respect of any property,

{d) To apply for, register, purchase, or by
other means acquire and protect, prolong and renew,
whether in the United Kingdom or alsewhera any
patarits, patent rights, brevets d'invention, licences,
secret processes, trade marks, designs, protections
ant concessions and to disclaim, alter, modlty, use
and turn to account and to manufacture under or
grant licences or privileges in respect of the same,
and to expend money in experimenting upon, testing
and Improving any patents, inventions or rights
which the Company may acquire or propose to
acquire,

{e) To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, firm, or company carrying on or proposing
to carry on any of the businesses which the
Company Is authorised to carry on and as part of
the consideration for such acquisition to undertake
all or any of the liabitities of such person, firm or
company, or to acquire an interest in, amalgamate
with, or enter into partnership aor into any
arrangement for sharing prolfits, or for co-opoeration,
or for mutual assistance with any such person, firm
or company, or for subsidising or othorwise assisting
any such poerson, flrm or company, and to give or
accept, by way of consideration for any of the acts
or things aforesald or property acqulred, any
shares, debenturas, debenture stock or securities
that may be agreed upon, and to hold and rotain, or
sell, mortgage and deal with any shares,
debentures, debenture stock or scceurities so
received.

(ty To improve, manage, construct, repair,
daevelog, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn ta account,
grant (icences, options, rights and privileges In
respact of, or otherwise deoal with all or any part of
the property and rights of the Company,

(g) To invest and deal with tho moneys of the
Company notimmediatefy required in such mannar as
may from time t0 tima be determined and t0 hold ar
otherwise deal with any Investments made.

(h) To lend and advanca monay or give credit
on any terms and with or without securfty to any
parson, firm ar company (including without prafudice
to the generality of tha foregoing amy holding
company, subsidiary or follow subsidlary of, or any
other company asgsocfated In any way with, the
Company), to enter Into guaranteas, contracts of
indemnity and suretyships of all kinds, to racolva
money on deposit or loan upon any terms, and to
securg or guaraniee in any manner and upon any
terms the payment of apy sum of monay or the
performance of any obligatlon by any gerson, firm or
company (including without prejudice to the
generality of the foregoing any such hoiding
company, subsldiary, feflow subsidiary or assoclated
company as aforesaid).

(i) To horrow and raise money In any manner
and to secura the repayment of any money borrowad,
raised or owing by mortgagse, charge, stindard
security, lien or other security upon the whole or
any part of the Company's property or assets
(whether prasont or future), including its uncalled
capital, and afsc by a similar mortgage, charge,
standard security, llan or security to secure and
guarantea the performance by the Company of any
obllgation or liability It may undertake or whlch may
bacome binding on it

() To draw, make, accept, endorse, discount,
nagotiate, execute and Issue cheques, bills of

exchange, promissory notes, hills of (ading,
warrants, debentures, and other negotiable or
transferable instrumants,

(k) To apply for, promote, and obtain any Act
of Parliament, order, or licence of the Department of
Trade or other authority for enabling the Company
to carry any of its objects into effect, or for
effecting any moditication of the Company's
constitution, or for any other purpnse which may
seom calculated directly or indirectly to promote the
Company's interests, and to oppose any proceedings
or applications which may seem calculated directly or
Indirectly to prejudice the Company's interests.

() To enter into any arrangemants with any
government or authority (supreme, municipal, local,
or otherwise) that may seem conducive to the
attainment of the Company's objects or any of them,
and to obtain from any such government or authorlty
any charters, decrees, rights, privileges or
concessions which the Company may think desirable
and to carny out, exercise, and comply with any
such charters, decreaes, rights, privileges, and
concessions.

(m) To subscribe for, take, purchase, ar
otherwise acquire, hold, sell, deal with and dispose
of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds, obligations or
securfties lssued or guaranteed by any other
company constituted or carrylng on business in any
part of the worid, and debentures, debenture
stocks, bonds, ohligations or securities Issued or
guarantoed by any government or authority,
mur;l:ipal, local or otherwise, in any part of the
world,

(n) To control, manage, finance, subsidise,
co-ordinate or ntherwise assist any company or
companies in which the Company has a direct or
indiract (Inanclal Interest, to provide socretarial,
administrative, technical, commercial and other
servicos and facilities of all kinds for any such
company ar companies and to make payments by way
of subvention or otherwise and any other
arrangements which may seem desirable with respect
to any business or operations of or generally with
respect o any such company or companias,

{0) To promote any other comgpany for the
purpoee of acquiring the whole or any part of the
business or property or undertaking or any of the
liabilitias of the Company, or of undertaking any
business or operations which may appear likoly to
ansist or benofit the Company or to enhance the
value of any property or business of the Company,
and to placo or guarantee the placing of,
underwrite, subscribe for, or otharwise acquire all
or any part of tho shares or socurities of any such
company as aforosaid.

{M To ssll or othorwise dispose of the whole
or any part of the businegs or property of the
Company, oithar togather or in portions, for gsuch
canglderation as the Company may think #it, and In
particular for shares, debentures, or securities of
any company purchasing the same.

{a) To act 28 agents or brokers and as
frustees for any porson, firm or company, and to
underiake and pertorim sub-contracts.

(r) To remunarate any person, firm or
company rendering services to the Company elther
by cash payment or by the allotment to him or them
of shares or othar sacurities of tha Company
credited as patd up in full or In part or otherwisa as
may be thought expedient.

(8) To pay all or any expenses Incurred in
connection with tha promotion, formation and
Incorporation of the Company, or to contract with
any person, flrrn or company to pay tha same, and
to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the
subscription of any sharas or aother securities of the
Company,



{1) To support and subscribo to any charitablo
O public abject and to support and subscribe to any
Instltution, soclety, or club whigh may ba for tho
benetit of the Company or its Directors or
amployees, or may be connected with any town or
place where the Company carries an business; to
give or award pensions, annuities, gratulties, and
Superannuation or othor allowancss or benefits or
nharitable ald and generally to provide advantages,
facilities and services for any persons who are or
have been Diractors of, or who are or have bean
employed by, or who are serving or have served the
Company, or any company which is a subsidiary of
the Company or the holding company of the Company
or a fellow subsidiary of the Compdny or the
predecessors In business of the Company or of any
such subsidiary, holding or fellow subsidiary
company and to the wives, widows, chiidren and
other relatives and dependants of such persons; to
make payments towards -nsurance; and to set up,
astablish, support and maintain superannuation and
other funds or schemes (whethar contributory or
non-contributory) for the benefit of any of such
persons and of their wives, widows, children and
other relatives and dependants; and to set up,
establish, support and malntain profit sharing or
share purchase schemes for the benefit of any uf the
employees of the Company or of any such
subsidiary, halding or feilow subsidiary company and
to lend money to any such employees or to trustaes
on their behalf to enable any such purchase schemes
to be established or maintained,

(u) Subjact to and In accordance with 2 due
compliance with the provisions of Sections 155 to 158
{Inclusive) of the Act (if and so 13r as such
provisions shall be applicable), to give, whether
directly or Indirectly, any kind of financial
assistance (as deflned in Sactlon 152(1)(a) of tha
Act] for any such purpose as is speciffed in Section
151(1) and/or Section *51(2) of the Act.

(v) To distribute among tha Members of the
Company in kind any property of the Company of
whatever nature,

{w) To procure the Company 10 he registerad
or racognised in any part of the world,

{(x} Yo do all or any of the things ar mattors
aforasaid In any part of the world and elthar ag
principals, agents, contractors or otharwise, and by
or thraugh agents, brokers, sub-contractors or
otherwise and elther alone or In conjunction with
othars.

{y) To do all such other things as meoy bo
deemed incidental or conducive 1o tho attainment of
the Company's objects or any of thom,

AND 50 that:-

(1} None of the objects sot forth [n any
sub-clause of this Clausa shall bo restrictively
conslrued but the widest intarpretation shall he
given to @ach such abject, and nane of such ahfects
shall, except wherz the context axpressly so
requires, be in any way limited or rostricted by
reference 10 or Inferanca from any other object or
objects set forth In such sub-clause, or by reference
to or Inference from the terms of any othor
sub-clause of this Clauga, or by reference to or
inferance from tha name of the Company.

(2) Mone of the sub-clauses of this
Clause and none of the cbjoacts theraln spocitled sihall
te deemed subskdiary or anclllary to any of the
objecta specified in any other such sub-clause, and
the Company shall have as ful! a power to axercise
each and every one of tho ob|ects specified In each
sub-clauge of this Clause as though each such
sub-clause container the objects of a separato
Company,

{3) The word "Company” in this Clause,
except whera used In reference to the Company,
shan be deemed o include any partnership or other

body of persons, whether Incorporated or
unincorporated and whether damicled In the United
Kingdom or elsewhere.

(4) In this Clause the expression “"the
Act" means the Companies Act 1985, but so that any
reference in this Clause tG any provision of the Act
shall be deamed to Include a reference to any
statutory moditication or re-enactment of that
provision for the time balng in force.

4, The liability of the Members I3 |imited.

§. The Company's share capital Js £1000 divided
into 1000 shares of £1 each,

Wa, the subscribers to this Memorandum of
Association, wish to ba formed Into a Company
pursuant ta this Memorandum; and we agree to take
the number of shares shawn opposita our respactive
names.

Names and Addresses  Number of shares taken
of Subscribers by each Subscriber

For and on bahaif of
1. Instant Companies Limited ~One
2 Bachaos Straot

London N1 6UB [ E..

™~

P — T

For and on bahalf of

2, Swift Incorporations Limited - One
2 Baches Straat
Landon N16UB

anseussnnen

Total shares taken ~ Two

Datad 04-01089
Withess 1o the above signatures, Terry Jayne

2 Bachas Street
London N1sUB

TS



THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1.{a) The Regulations contained in Table A in
the Schedule to the Companles (Tablas A to F)
Requlations 1985 as amendad by the Companies
(Tables A to F) {Amendment) Regulations 1985 {such
Table being heralnatter called "Table A"} shall apply
to the Company save In 30 far as they are excluded
or varled hereby and such Regulations (save as so
excluded or varied) and the Articles hereinafter
contained shall be the regulations of the Company,

(b) !In these Anrticles the exprassion "the Act"
means the Companies Act 1485, but so that any
reference in these Artfcles to any provision of the
Act shall be deemed to include a reference to any
statutory modification or re-enactment of that
provision for the time being In force.

ALLOTMENT OF SHARES

2.(a) Shares which are comprised In the
authorised share capital with which the Company is
incorporated shall ba under the control of the
Directors who may (subject to Section 80 of the Act
and to paragraph (d) below) allot, grant options
over or otherwise dispose of tha same, 10 such
persons, on such terms and In such manner as they
think fit.

(b) All shares which are not comprised in the
authorised share capital with which the Company s
incorparated and which tha Diractors propose to
issue shall first be offered to the Members in
proportion as nearly as may be to the number of tho
existing shares held by them respectively unless the
Company In General Meeting shall by Spacial
Resolution otherwise direct. The offer shajl be made
by notice specifying the number of shares offered,
and limiting 2 period (not heing less than fourteen
days) within which the offer, if not acceptad, wiil
be deemed to be declingd, After tho expiration of
that period, those sharas so deemed to be declined
shalf be offered in the proportion aforesald 10 the
persons who have, within the said poriod, accepted
all the shares offered to them; such further offar
shall be made in like terms in the same manner and
iimited by a like period as tha original offer. Any
shares not accepted pursuant to such offer or
further offer as aforesald or not capablo of balng
offered as aforazald except by way of fractlons and
any shares refeased from the provisions of thls
Articla by any such Spacial Resolution as aforasaid
shall ba under the cantrol of the Directors, who may
allot, grant options over or otherwige dispose of tha
same 10 such persons, on such terma, and In such
manner as they think fit, provided that, In the case
of shares not accepted as aforesald, such shares
shall not be disposed of on terms which are more
favourable to the subscribers therefor than the
terms on which they were offered to the Mombars,
The foregoing provisions of this paragraph (b) shall
have effect subfect to Section 80 of the Act.

(c) in accordance with Sectlon 91(1) of the
Act Sections 89(1) and 90(1) to (8) (Inclusive} of
the Act shall not apply to the Company.

(d) The Directors are  generally  and
unconditionally authorised for the purposes of
Section 80 of the Act, to exercise any power of the
Company to ailot and grant rights to subscribe for
ar convert securitles Into shares of the Company up
to tha amount of the authorised share capital with
which the Company Is incorporated at any time or
times during the period of five years from the date
ot Incorporation and the Diractors may, after that
period, allot any shares or grant any such rights
unde: this authority in pursuance of an offer or
agreemant so to do made by the Company within that

period. The authorlty hereby given may at any tima
(subject to the sald Section 80) be renewed, revoked
or varied by Ordinary Resolution of the Company in
General Meetlng,

SHARES

3. The Nlen conterrecl by Clause 8 in Table A shall
attach also to fully pald-up shares, and the Company
shall also have a flrst and paramount lien on all
shares, whother fully paid or not, standing
registerad In the name of any person Indebted or
under liabllity to the Company, whether he shall be
the sole raegistered holder thereof or shall be one of
two or more joint hoiders, for all monays presently
payable by him or his estate to the Company. Clause
8 in Table A shall be modified accordingly.

4. The liability of any Member in default In
respect of a call shall be increased by the addition
at the end of the flrst sentence of Clause 18 in
Tabile A of the words "and all expenses that may
have been Incurred by the Company by reason of
such non-payment",

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall
be required to specify the general nature of the
business to be transacted only in the case of special
business and Clause 38 in Table A shall be moditled
accordingly,

All business shall be deemed spocial that is
tfransacted at an Extraordinary Genaral Meeting, and
also all that is transacied at an Annual General
Maeting, with the exception of declaring a dividend,
the considoration of the accounts, balance sheets,
and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the
romunaeration of, the Auditors,

(b) Every notice convening a General Meeting
shall comply with the provisions of Section 372(3) of
the Act as to glving information to Mambers in
regard to thalr right to appoint proxias; and notices
of and other communicatlons relating to any General
Mgaoting which any Mambar Is entitled to racelva shall
ba sont to the Directars and to the Audltors for the
time tielng of the Company,

6. (a} Claugse 40 In Table A sholl be read and
construed as if tho words “at the time whan the
Meeting procaeds to business” wero added at the end
of the first sentence,

(b) If a quorum Is not present within half an
sour from tha time appointed for 2 General Meoting
the General Meating shall stand adjourned o tho
sama day In the noxt weook at the same timo and
place or to such othar day and at such other time
and place as the Directors may determine; and i at
the adjournod Gonoral Meeting a3 quorum (s not
prasant within haif an hour from the time appointad
therefor such adjourned General Meeting shali ba
dissolved,

{(c) Clause 41 in Table A shall not apply to the
Company.

APPOINTMENT OF DHRECTORS

7. (a) Clause 64 In Table A shall not apply to the
Company.

() Tha maximum aumber and minimum number
raspactively of the Directors may be datermined from
time to time by Ordinary Resolution in Generai
Meetlng of the Company, Subect to and in default
of any such determination there shall be no maximum
number of Directors and the minimum number of
Directors shall be one. Whensoever the minimum
number of the Directors shall be one, a sole Birector
shall have authorlty 10 exercise all the powers and
discretions by Table A and by these Artlcles
expressaed to be vested In tho Directors generally,
and Clause 89 In Table A shall be meditiad
accordingly. '




(c) Tho blrectors shall not be raquired to
retire by rotation and Clauses 73 to 80 (inclusive) in
Table A shall not apply to the Campany.

{d) No person shall be appointed a Director at
any General Meeting unless eithen-

() he Is recommended by the Directors;
or

(1) not less than fourtesn nor more than
thirty-flve clear days before tha date appointed for
the General Meeting, notice executed by a Mambar
qualified to vote at the Genaral Meeting has been
piven to the Company of the intention to0 propose
that person for appointment, together with notice
axecuted by that parsen of his willlngness to be
appeintad,

{e) Subject to paragraph (d) above, the
Company may by Ordinary Resclution in General
Meating appoint any person who Is willing 1o act w0
be a Director, either to Hll a vacancy or as an
additional Director.

.(f} The Directors may appoint a, person who Is
willing to act to be a.Director, either to fill a
vacancy or as an addiional Director, provided that
the appointment does ngf cause the number of
Oirectors {0 exceed anir%ymber determined in
accardancewith paragraph ( 1330 e as the maximum

number of Diractors and for the'tire Qelng in(force.
’.‘ " - *

BORROWING POWERS, -

"
L _"’ -~

8. The Directors may exercisd’ all the nowers of
the Company to borrow monay without iimit as to
amount and upon such terms and in such mannor as
they think fit, and subject (in the case of any
security convartible into shares) 10 Section 80 of the
Act 10 grant any mortgage, charge or standard
security over [ts undertaking, property and uncalled
capital, or any part thereof, and fo issuo
dehentures, debenture stock, and other securities
whether outright or as security for any debt,
llabflity or obligation of the Company or of any third
party.

ALTERNATE DIRECTORS

9. (a) An ahternate Director shall not ba ontitlad
as such to receive any remuneration from the
Company, sava that he may be pald by the Company
such part (i1 any) of the remuncration otherwieo
payable to his appointor as such appalntor may by
notice in writing to the Company from time to time
direct, and the first sentence of Clausg 66 in Table
A shall be modified accordingly.

{b) A Director, or any such other person as Is
mentloned In Clause 85 In Table A, may act as an
alternate Diractor to rapresent more than ane
Director, and an aiternate Diractor shall be entitied
at any meeting of the Directors or of any committeo
of the Directors to one vate for evary Directar whom
he represents in addition 10 his own vote (It any) 2s
a Director, but he shall count as only one for the
purpose of determining whathar a quorum ié present,

BHSQUALIFICATION OF DIRECTORS

10.  The office of a Diractor shall be vacated if he
bacomss Incapable by reason of ilinass or iniury of
managing and administering his proparty and attalrs,
and Clause 81 In Table A shall be modifled
accordingly,

GRATUITIES AND PENSIONS

11.  (a) ThaDirectors may exercisg the powers of
the Company confarrad by Clause 3(t) of the
Mamorandum of Association of the Company and
ghall be entitled to roetaln any benefits racelved by
them or any of them by reason of tha exerclse of
any such powaers.

{b) Clause 87 in Tabla A shall not apply to the
. JlHgﬁm-nr.rany.

dsrl

PROCEEDINGS OF DIRECTORS

12, (a) A Directarmay vote, at any meeting of the
Diractars or of any committee of tha Diractors, on
any resolution, notwithstanding that it in any way
concorns Of rgfates to a matter in which he has,
dirgetly or Indlrectly, any Xxind of interest
whatsoever, and it he shafl vote on any such
resclution as aforesaid hls vote shall be counted;
and In relation to any such resolution as aforesaid
he shall (whether or not he shall vote on the same)
be taken into account in calculating the quorum
present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Tabla A
shall not apply to the Company.

INDEMNITY

13. (a) Every Director or other officer of the
Company shall be Indemnified out of the assets of
the Company against all iosses or jliabilities which he
may sustain or incur in or about the execution of
the dutles of his office or otherwise in relation
thereto, Including any liablilty incurred by him in
defanding any proceedings, whether civil or
criminal, in which judgment is given in his favour or
in which ho Is acquitted or in connection with any
application under Section 144 or Sectlon 727 of the
Act In which rellef Is granted to him by the Court,
and no Dlrector or other officer shall be liable for
any loss, damage or misfortune which may happen to
or be incurred by the Company in the execution of
the duties of his offico or In relation thereto. But
this Article shall anly havae effact in 4o far as is
provisions are not aveided by Section 310 of the
Act,

{b) Cilause 118 in Tablo A shall not apply to
the Company.

TRANSFER OF SHARES

14, The Clractors may, in their absolute discretion
and without assigning any reason therefor, decline
to registar the transfor of & shara, whather or not
it is 3 fully pald sharo, and the first santence of
Clause 24 In Table A shall not apply to the
Company.

Namas and Addrogses of Subsceribors

for and on hohaif of
1, Instant Companlus Limited
2 Baches Stract

London Nt 8UB m

For and on hehalf of

2. 8witt Incorporations Limited
2 Bachos Stroet
Londan N1 6UB

el

Dated  04,01.89

Witness to the above signaturas, Tarry Jayne
2 Baches Stroet

London N1 6UB
Cmmai—— ‘_
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No, 2353126

I hereby certify that

PADBOW LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companiss Registration Office,

Cardiff the 28 FEBRUARY 1989

S M. PULdDes
S. M. PHILLIPS -

an authorised officer



*  THE COMPANIES ACT 1985
. COMPANY NUMBER 2353126
SPECIAL RESOLUTION OF
PADBOW LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company entitled to receive
notice of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Speclal Resolution and agree that the sald resolution shall, pursuant to Clause 53 in
Table A (which Clause is embodied in the Articles of Association of the Company), for all
purposes be as valld and effective as if the same had been passed at a General Meeting of
the Company duly convened and held,

It is resolved:

That the Memorandum of Assoclation of the Company be altered by deleting sub-clause
(a) of Clause 3 and by substituting therefor the following new sub-clause:

(a) To camy on all or any of the businesses of manufacturers, processors, patkers,
distributors, suppliers, importers, exporters and merchants of, agents for, and dealers In
chemicals, chemical substances and products, industrial safety speclallsts, manufacturers,
designers, Installers, servicers, distributors, hirers, letters on hire, and agents for
the sale of, and dealers In chemical equipment, apparatus, accessories, goods and
fequisites of every description, research chemisis and technologists, ofl and colourmen,
chemlical, electrical and general engineers, to own, operate, manage, maintain and fit up
with all necessary Instruments, equipment, fittings, furnishings and conveniences,
laboratories and establish- ments of all kinds, plastics, paints and surface coatings,
soaps and disinfectants, detergents, bleaches and sterilizers, soap substitutes, cleaning
agents and scouring substances of every description, and of, for, and in cosmetles,
perfumes, hairdressing and toilet preparations and supplles of all kinds, general
merchants, agents, factors and traders; and to employ properly qualifled persons to act on
the Company's own behalf as manufacturing, pharmaceutical, anaiytical, advising and
dispensing chemists and druggiste and as bacteriologists, virologists or otherwise in any
manner in which any such persons might act If they were carrying on upon thelr own behalf
any of the businesses of the Company; to carry out researches, investigations and
experimental work of every description In relation to any materlals, substances or
subjects in connection with or calculated to benefit any of the businesses of the Company;
and to buy, sell, manufacture, Import, export, and deal in aerosols, bottles, containers,
labeis, wrappings and packing materlals and all substances, apparatus, articles and things
capable of being used In any of the businesses aforesaid or which can be convenlently
dealt with or ar2 necessary In connaction with such businesses, or are likely to be
required by 4ny of the customers of, or persons having dealings with the Company.
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¢ Dated this 3rd day of March 1989 __J mﬁ\
*
Slgned e
(AUTHORISED SIGNATORY OF INSTANT COMPANIES L,

(AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS

JORDAN & SONS LTD
21 ST. THOMAS ST.
BRISTOL, BS1 8JS

336448 ( 2353126)




THE COMPANIES ACT 1985 ’Z?,LQ
COMPANY NUMBER 2353126
SPECIAL RESOLUTION OF

PADBOW LIMITED

a

>

FEE & PAID

£140 v

COMPANIES HOUSE

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company entitled to receive
notice of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Speclal Resolution and agree that the sald resolution shall, pursuant to Clause 53 in
Table A (which Clause is embodied in the Articles of Assoclation of the Company), for all
purposes be as valld and effective as If the same had been passed at a General Meeting of

the Company duly convened and held.
It is resolved:

That the name of the Company be changed to:-~

HILBRE BUILDING CHEMICALS LIMITED

Dated this 3rd day of March 1989

"lﬂﬁm
Signed e

.
{AUTHORISED SIGNATORY GF #STANT TOMPANIES LIMITED)

b
(AUTHORISED SIGNATOHY O%GHATIONS LIMITED)
e pond '

JORDAN & SONS LTD
21 ST. THOMAS ST.
BRISTOL, BS1 645

336448

{ 2353126)



FILE Cory

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2353126

I hereby certify that

PADBOW LIMITED

having by special resolution changed its narie,

is now incorporated under the name of

HILBRE BUILDING CHEMICALS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 6 APRIL 1989

i

v oy ri._um.n.g.,

A s L~
LR P )

an authorised officer

HCoosB



THE COMPANIES ACT 1985
2353126

CERTIFICATION

WE HEREBY CERTIFY that this print

PRIVATE COMPANY LIMITED BY SHARES Incorporates all aiterations madc to
this company's Memorandum of
Association by filed resclutions and
Is lodgad In compliance with tho
requiramants of section 18 of the
Compenles Act 1985,

MEMORANDUM OF ASSOCIATION OF 10/04/89

HILBRE BUILDING CHEMICALS LIMITED

1. The Company's name is "HILBRE BUILDING CHEMICALS LIMITED".
2. The Comnpany’s registered office is to be situated in England & Wales.

3. The Company's objecls are :-

(a) To carry on all or any of the businesses of manufaclurers, processors, packers,
distributors, suppliers, imporiers, exporters and merchants of, agents for, and dealers in
chemicals, chemical substances and products, industrial safely specialisis, manufaclurers,
designers, installers, servicers, distributors, hirers, lellers on hire, ami agents for
the sale of, and dealers in chemical equipment, apparalus, accessories, goods and
requisites of every description, research chemists and technologists, oil and colourmen,
chemicai, eleclvical and general engineers, lo own, operate, managa, maintain and [it up
with all necessary instruments, equipmenl, filtings, furnishings and conveniences,
laboratories and establish- ments of all kinds, plastics, paints and surface coatings,
soaps and disinfactants, detergents, bleaches and sterilizers, soap substilutes, cleaning
agenis and scouring substances of every description, and of, for, and in cosmetics,
perfumes, hairdressing and toilet preparations and supplies of all kinds, general
merchants, agents, factors and traders; and lo employ properly qualified persons to act on
the Company's own behalf as manufacturing, pharmaccutical, analytical, advising and
disnpensing chemists and druggisis and as bactericlogists, virologisis or olherwise in any
manner in which any such persons migiil act if lhey were carrying on upon theisr own behalf
any of the businesses of the Company; lo carry out researches, invesligations and
expenmental work of every deegcriplion in relalion to zany malerials, subsidances or
subjects in connection with or calculated to benelit any of the businesses of the Company,;
and to buy, sell, manufacture, impont, export, and deal in aerosols, botiles, containers,
labels, wrappings and packing malterials and all substances, apparatus, articles and things
capable of being used in any of the businesses aforesaid or which can be conveniently
dealt with or are necersary in connection with such businesses, or are Ilkely to be
required by any of the customers of, or persons having dealings with.the Compan
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(b) To carry on any other trade or business whatovor which can In the opinlen of the Board of
Dlrectors be advantageously carried on In connectlon with or ancillary to any of the businosses of the
Company.

(c} To purchase or by any other moans acquire and take options over any proporty whatever, and any
rights or privileges af any Kind over or in respect of any property.

(d) To apply for, reglster, purchase, or by other means acquire and protoct, prolong and renew,
whether In the United Kingdom or elsowhera any patents, patent rights, brevets d'invention, licences,
socret processes, trade marks, designs, protactlons and concessions and to disclaim, alter, modify, use
and turn to account and to manufacture under or grant llconces or privileges In respect of the same,
and to expend monoy In experlmenting upon, tasting and improving any patents, Inventlons or rights
which the Company may acquire or propose to acquire,

(o) To acquire or undertake tho whole or any part of the business, goodwlll, and assets of any person,
firm, or company carrylng on or proposing 10 carty on any of the businesses which the Company Is
autharised to carry on and as part ol the consideration for such acquisition to undertake all or any of
the liabltitles of! such parson, firm or company, or to acquire an interest in, amalgamate with, or
enter Into partnership or Into any arrangement for sharing profits, or for co-operation, of for mutual
assistance with any such poison, firm or company, or for subskdising or otherwise assisting any such
person, flrm or company, and to glve or accept, by way of consideration tor any of the acts or things
atorosald or proporty acquired, any shares, debenturos, debenture stock or securities that may be
agreed upon, and 10 hold and retaln, or sell, mortgage and deal with any shares, debentures, debenture
stock or securitles so racelved,

(1) To Improve, manago, construct, rapair, davelop, oxchange, let on lesse or otherwise, mortgage,
charge, soll, dispose of, turn to accoumt, grant licences, options, rights and privileges In respact of,
or otherwise daal with all or any part of tho property and rights of the Company,

(g) To Invost and doal with the monoys of tho Company not immedlately reguired In such manner as may
from time to time be dotorminad and to hold or otherwise deal with any investmeants mada,

(h) To lend and advance moneoy or give cradit on any tarms and with or without security to any porson,
firm or company (Including without projudice to the generality ot the foregolng any holding company,
subsidiary or fallow subsidiary of, or any other company assoclated in any way with, the Company), to
enter into guaranteaes, contracts of Indemnity and suretyships of ail kinds, to raceive money on doposit
or loan upon any terms, and to secure or guarantee in any manner and upon any terms the payment of any
sum Of monay or the performance of any obligatlon by any person, firm or company (including without
prefudice 10 the genorality of the foregoing any such holding company, subsidiary, fellow subsidiary or
assoclated company as aforesald).

() To beorrow and raise monoy in any mannor and to securo the repayment of any monoy borrowed, ralsad
or owing by mortgago, charge, standard socurity, lfen or othor socurity upon the wholo or any part of
the Company's praporty or assats (whather progsont or future), Including its uncatled capital, and also
by a similar mortgags, charge, standard security, lien or socurity to secure and gquarantee the
pertfarmanco by the Company of any obllgation or llabllity it may undertake or which may bacome binding
on It.

{i} To draw, make, accept, endorse, discount, negotlate, oxecute and Issue chequas, bllis of exchange,
promissory notcs, bills of Iading, warrants, doebentures, and other negotiable or transferable
Instrumants,

{k} To apply for, promote, and obtaln any Act of Parllament, order, or liconce of tho Dopariment of
Trado or other authority for snabiing the Company to carry any of its objects Into eaffect, ar for
effecting any modification of the Company's constitution, or for any other purpose which may soem
calculated diractly or Indirectly to promote the Company's Interosts, and to oppose any procoodings or
applications which may soom calculstad diractly or Indirectly to prejudice the Company's Intorests.

() To enter into any arrangemants with any governmant or authorlty (suprome, municlipal, tocal, or
otharwiso) that may seem conduclve to tha attalnment of tho Company's objacts or any of them, and 1o
ubtain from any such government or authority any charters, docroes, rights, privileges or concesslons
which tha Company may think dosirabfo and to carry out, exercise, and comply with any such chariers,
decraos, rights, privileges, snd concosslons,

(m) To subscribe for, tako, purchase, or otherwiso acquire, hold, soll, deal with and dispose of,
place and underwrite shares, stocks, debantures, dobontura stocks, bonds, obllgations or securitios
issued cr guaranteod by any other company constitulod or carrylng on business In any part of the world,
and debantures, dobenture stocks, bonds, obligatlons or secwitles issued or gusranteed by any
government or  authority, munlclpal, local or otherwlse, In  any part of the world.

(n) To control, manage, finance, subsidisg, cowcrdingto or othenylso assist any company or companles
In which the Company has a diroct or Indlract financlal Interess, to provide seocretarial, administrative,
tachnical, commearclal and other survices and facllities of all kinds for any such company or companles
and to make paymenis by way of subvention or otherwlse and any other arrangomonts which may seom
desirable with respect to any buslnuss or operations of or gonarally with respoct to any such company
or companles.
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(o) To promoto any other company for the purposp of acquiring the whole or any psrt of tho
business or property or undertaking or any of tho Habilities of the Company, or of undonaking any
business or oparatlons which may appear llkaly to assist or banefit the Company or 10 enhance the value
ot any property or business of the Company, and to place or guarantee the placing of, underwrita,
subscri?o for, or otherwise acquire all or any part of tho shares or securities of any such company as
aforasald,

{p) To sell or ctherwise dispose of the wholo or any part of the business or properly of the
Company, either together or In portlons, tor such consideration as the Company may think fit, and In
particular for sharos, debentures, or securities of any company purchasing the same.

{q) To act as agents or brokers and as trustees for any person, {i'm or company, ant to underiake
and perform sub-cohtracls,

{r) To remunerate any person, firm or company rendering services to the Company eithar by cash
payment or by the allotmant to him or them of shares or other securities of the Company credited as
paid up in full or In part or otherwiso as may be thought expediant.

{s) To pay aoit or any eoxpenses Incurred in connection with the promotion, formation and
incorgoration of the Company, or to contract with any person, flrm or company to pay the sama, and to
pay commissions to brokers and othars for underwrlting, placing, salling, or guarantesing the
subscription of any shares or other securities of the Company.

(1) To support and subscribe to any charitable or public object and to suppon and subscribe to
any institution, society, or club which may be for the bencfit of the Company or its Olrectors or
emplovers, or may be connocted with any town or place whoro the Company carrles on business; to give
or avard pensions, annuities, gratuitles, and superannuation or other allowancos or benafits or
charitable ald and gonerally 1o provide advantages, facllities and services for any persons who are or
have been Dirociors of, or who are or have been employad by, aor who are serving or have served the
Company, or any company which s a subsidiary of the Company or the holding company of the Company or a
tellow subsidiary of the Company or the predecessors in business of the Company or of any such
subsidiary, holding or lellow subsldlary company and to tha wives, widows, children and other relatives
and dependants of such persons; to make paymants towards insurance; and ta sot up, ostabiish, support
and maintain suporannuation and other funds or schemas (whaothor contrlbutory or non-cantributary) for
the benefit of any of such porsons and of thalr wives, widows, children and other relatives and
dopendants; and t0 se! up, establish, support and malntain profit sharing or share purchase schomes for
the tonefit of any of the employees of tha Company or of any such subsidiary, holding or fallow
subsidiary company an¢! 10 lend money 10 any such employees or to trustees on their behal! 1o onable any
such purchase schemes o be establfshed or maintained.

(u) Subject 1o and in accordance with a due compllance with tho provisions of Soctions 155 to 158
(inclusive)} of the Act (If and so far as such provisions shall ba applicable), to give, whether
directly or Indirectly, any Kkind of financial asslstance (as defined In Section 152(1)(a) of tho Act)
for any such purpose as [s specified In  Section 151(1) and/or Section 151(2) of the Act

{v) To distribste among the Membars ol the Company In kind any propeny of the Company of
whatever nature,

(W) To procure the Company to be roglstored or recognised n any part of  the world,

(x) To do all or any of the things or matters aforesald In any part of tha world and either as
principals, agants, contractors or othorwise, and by or through agents, brokars, sub-contractars oOr
otherwige and aithor alono or In gonjunction with others.

(y) To do all such other things as may boe deemed incldontal or conducivo to the attalnment ot the
Company's objects or any of them,

AND s0 that:-

(1) Mone of the objects sat torth In any sub-clause of thls Clause shall be rostrictively
construed but the widost intarpretation shall be given to each such object, 2nd none of such oblects
shall except where the context exprossly so raquires, Bo In any way limited or restrictod by roference
to or inferance from any other object or objects set forth In such suRiclause, or by referenck 10 or
inference from the tarms of any olher sub-clause of thls Clause, or by refergnce to or Inferance from
tha nama of the Company,

(2) Nene of the sub-clauses of this Clause and none of the objects therein spacified shalt
he deemad suhtldlart Br ancillgry to any of the objects specified In any ather such sub.clause, and the
Company “holt heve as full a power 10 exercise cach and every one of tha oblects spocitied in oach
subsclaute of this Clause as though each such sub.clause contained tho objocts of a separate Company.

(3) The word "Company” in thls Clause, except whero usod in referenco to the Company, shall
be daemed to includa any partnership or other body of porsons, whether incorporated or unincorporated
and whethor demiciled In the United Kingdom or alsewhere,

(4) I this Clauge the expression “the Act" means the Companlos Act 1985, but so that any
refgignce In this Clause to azny provision of the Act shall he deemed to includo a reference to any
statutery modification or re-anactment of that provision for the time baing In forco.
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Tho llability of the Members Is [imited.

o

The Company’s share capital ts £1000 divided into 1000 shares of £1 each.

CERTIFICATION

WE HEREBY CERTIFY that this print
Incorporates all alteratlons made to
this company's Articles of Assoclation
by filed resolutions and 1s lodged In
compliance with the requirements of
section 18 of the Companles Act 1935

10/04/89
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. (a) The Regulations contained In Table A In the Schodule to the Compaonles (Tables A to F)

Regulations 1985 as amended by the Companies (Tables A to F) {Amendment) Regulations 1985 (such Tabie
being heralnafter called "Table A") shall apply to the Company save In so far as thoy are excluded or
varled hareby and such Raegulations (save as so excluded or varled) and the Articlos horelnafter
contalned shall be the regutations of the Company.

{b) In these Articlas tho oxprassion “the Act” means the Companies Act 1985, but so that any
roference In theso Articles to any pravislen of the Act shail bo deemed to includo a reference to any
statutory modification or re-anactmant of that provislon for the timae baing In farce.

ALLOTMENT OF SHARES

2, (a) Shares which aro comprisad In the authorised share capital with which the Company is
Incorporated shall be under the contral of tho Diractors who may (subject to Section 80 of the Act and
to paragraph (d) bolow) allot, grant options over or otherwise dispose of the sams, to such parsons, on
such terms and in such mannar as thoy think fit,

{b) All shares which are not comprised [n the authorlsed share capltal with which the Company is
incorporated and which tha Directors proposo 10 Issue shall flrst be offered to the Mombers [n
praportion as nearly as may o to the numbor of tho oxisting sharos held by thom raspectively unless
the Company in General Meeting shadl by Speclal Resolution otherwise diroct, The offer shail be made
by notlca specifying the numbar of shares offored, and fmiting a poriod (nct being loss than fourtaen
days) within which the offer, if not accepted, wll be deemed to ba docilied. After tho oxplration of
that period, those shares 3o deomed 1o be declined shall be offered in tho propgortion aforesald to the
persons who have, within the sald porlod, accepted all ihe shares offered to them; such further offer
shall be made In like terms in the same manner and fimited by a like period as the original offer, Any
shares not accoepted pursuant to such offer or turther offer as aforesald or not capable of belng
offored as aforesald excopt by way of fractions and any shares reloased from the provisions of this
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¥ Articio by any such Spocial Resolution as aforesaid shall ba undor the contrgl of the Directors, who
may allot, grant options over ar otherwlse dispose of the same to such persons, on such terms, and in
. Such manner as they think fit, provided that, In the caso of sharas not accapted as aforesaid, such
shares shall not be disposed of on terms which are marae favourable to the subscribers therefor than theo
tarms on which thoy were offered to the Mombers, The foregoing provisions aof this paragraph (b} shall

havo offact subject to Sectlon B0 of tho Act,

(c) In accordance with Sectlon 81(1) of the Act Sections 89(1) and 90(1) to (6) ({inciuslve) of
the Act shall not apply to the Company,

(d) The Diractors are gonerally and unconditionnlly authorised for the purposes of Sectlon 80 of
the Act, to exercise any power of the Company 1o alot and grant rights to subscribe for or convert
securities Into sheres of the Company up to the amount of the authorised sharo capital with which the
Company (s incotporated at any time or times durlng the perlod of five years from the date of

| Incorporation and the Dlrectors may, after that period, ailot any shares or grant any such rights under
i this authority In pursuance of an offer or agreement so to do made by the Company within that period.
; The authority hereby given may at any time (subject to the said Sectlon 80) be renewed, revoked or
| varled by Ordinary Resolution of the Company In General Meeting.

SHARES

3. The lien conferred by Clause B In Table A shall attach also to fully pald-up shares, and the
Company shall also have a flrst and paramount Hon on alt sharss, whether fully paid or not, standing
rogistered In the name of any porson Indebtad or under lablity to the Company, whether he shall be
the sole rogistered holder thareof or shall bo one of two or more Joint holders, for all moneys
presontly payable by him or his ostate to the Company. Clauso 8 In Table A shall be modifled
accordingly.

4. The liability of any Member in default In respect of a call shalt be Increased by the addition at

the end of the first sentence of Clause 18 in Table A of the words “and all expenses that may have been
Incurred by the Company by reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

$. (2) A nolice convening a Genera! Meeting shall he required to specity the genaral nature of the
businass to fe transacted only in the case of special businoss and Clause 38 in Table A shall be
moditled accoridingly.

All business shall be deemod specfal that Is transacted at an Extraordinary General Meeting, and
also all that is transacted at an Annual Genaral Maoeting, with the axception of declaring a dividend,
the consideration of the accounts, balance shects, and the roports of the Directors and Auditors, and
the appointmant of, and the fixing of the remuneration of, tho Auditors.

l {b) Every notice convening a Gangral Meating shall comply with the provisions of Section ar2(3)
of the Act as to giving information to Members in regard to their right to appoint proxles; and noticaes
; of and other communications ralating to any Gonera! Moating which any Membar Is entitled to receive
shalt be sent to tho Directors and to the Auditors for tho timo being of the Company,

6. (a) Clause 40 In Table A shall bo road and construed as if the words “at the time when tho
Meoting proceeds to business” ware zdded at the and of the first sentonce,

(b) It a quorum Is not present within half an hour from tho time appointed for a General Meoting
the General Meeting shall stand adjourned to the same day In the next wesk at tha same timg and placo
or to such other day and at guch othor time and place as the Dlrectors may determine; and if at the
adjourned Genaral Meeting a quorum (8 not present within half an hour from the tima appolntod therafor
such adjourned General Meating shall be dissolved,

| {c) Clause 41 In Table A shall not apply to the Company,
APPOINTMENT OF DIRECTORS

7. (a) Clauso 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of tho ODlrectors may be determined from
tima to time by Ordinary Resolution In General Meeting of the Company. Subject to and in default of
any such determination there shall be no maximum numbar of Diractors and the minlmum number of
Dlractors shall be ona, Whensoaver the minimum number of the Dlractors shall be one, a sole Director
shall have authority to exercise all the powers and discretions by Table A and by thase Anrticios
expressed to be vested In the Directors genorally, and Ciluuse B3 In Tablo A shall bo modified
accordingly.
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{c) The Dirgctors shall not be requlred to retire by rotation and Clausos 73 to 89 {Incluslva) in
Tabla A shall nhot apply to tha Company.

{d) No person shall bo appointed a Diroctor at any Goneral Meeting unless  elthen-
() hae ls recommended by tha Plroctors; or

{il} not lass than fourteon nor mora than thirty-lve clear days before the date appointed
for the General Meoting, notice executed by a Mamber quallfied to vote at the General Meeting has boen
given 1o the Company of tho Intontion to propose that person for appointment, to~ ther with notico
executed by that person of his willingnass to be appointed.

{e) Subject to paragraph (d) above, the Company may by Ordinary Resolution in General Masting
appoint any person who is wiling 10 act to be a Director, eithor to fill a vacancy or as an additional
Director,

(f) The Dlrectors may appoint a person who Is wiling to act to be a Direstor, elther 1o fill a
vacancy or as an acdditional Director, provided that the appointment dooe not cause the number of
Diroctors 1o exceed any number determined in accordance with paragraph (b) above as the maximum number
ot Directors and for the time being In force.

BORAOWING POWERS

8, The Direciors may oxercise all the powars of tho Company to borrow monoy without limit as to
amount and upon such ferms and in such mannpor as thoy think fit, and subjoct {In the ¢aso of any
security convertible Into shares) to Sectlon B0 of the Act to grant any mortgage, charge or standard
sacrity over Its undertoking, preoperty and wuncalied capital, or any part thoreof, and o Iscue
debentures, dobenture stock, and other securitleas whother outright or as  security for any dobt,
WiabWity or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9, {a) An alternate Director shall not be ontltled as such to rocelve any remunearation from the
Company, save ihat he may be paid by the Company such part {If any) of the remunoration otherwigo
payable to hls appointor as such appointor may by notico in wriling to tho Company tfrom time to timg
direct, and the first sentence of Clause 66 in Tahlo A shall bo modifled accordingly.

(b) A Director, or any sucn other parson as is mantloned In Clause 65 in Table A, may act as an
alternate Dircctor to represent moro than one Director, and an alternate Diroctor shall bo entltled at
any moeting of the Diroctors or of any committeo of tho Diractors to ono voto for aevary Director whom
he represants In addition to his own volo (H any) as a Olrector, but he shall count as only cno for
the purpose of determining whether a quorum ic prosent,

DISQUALIFICATION OF DIRECTORS

10. The offico of a Director shall be vacated if ho baocomes [ncapabio by roason of iiness or Injury
of ma?ag!ng and administering his property and affalrs, and Clause 81 In Tablo A shall be modified
accordingly.

GRATUITIES AND PENSIONS

11. (a} The Directors may oxorclse the powors of the Company conforrod by Clause J(t) of tho
Memorandum of Asaaciation of the Company and shail bo entitlod to rotaln any bonefits recoived by them
or any of them by roagson of the exarclsa of any tuch pawars.

(b} Clause 87 [n Table A shail not apply to the Company.
PROCEEDINGS OF DIRECTORS

12. {a) A Uiractor may vots, 8t any meooting of the Dlroctors or of any committae of the Directors, on
any resclution, notwithstanding that It in any way concerns or relates to a matsr In which he has,
diractly or Indiractly, any kind of intorest whaotcoever, and il he shall vote on dny such resolutlon as
aforesald his vote shall be counted; and in relation to any such resolution as aforesald ho shall
(whether{ or not he shali vote on the same) be taken Into account In calculating the gquorum prosant at
the meeting.

(b).Clauses 54 to 97 (Inciusivo) in Table A shall not apply to tha Company,




\ INDEMNITY

13.(a) Every Director or other officer of the Gompany shall be indemnified out of the
assets of the Company against ali losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in connection with
any application under Section 144 or Section 727 of ihe Act in which relief is granted to
him by the Court, and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company . the execution of the
duties of his office or in reiation thereto. But this Article shall unly have effect in so
far as its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14, The Directors may in their absolute discretion and without aseigning any reason
therefore, decline to regisler the lransfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.




COMPANY NUMBER 2353126

HILBRE BUILDING CHEMICALS LIMITED

A Private Company Limited by Shares

At a general meeting of the company held at Lords Fold, Ormskirk Road,
Rainford, Lancashire on 31 March 1991 the following resolution was

passed as a Special Resolution.

HTHAT in accordance with Section 252 of the Companies

Act 1985 the Company shall be exempt from the obligation
to appoint auditors as otherwise required by Section 384

of that Act".

WY

...’....m NEA s, Secretary

”‘?‘?/"" (Fs ... Late
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225{1} of the Companies Act 1985
as inserted by saction 3 of the Companies Act 1989

. To the Registrar of Companies Company number

{Address overleaf - Note 6)

23522l

Name of comgany

. Hin RE: o) o€, Crumicks Lakieiels
. gives notice that the company’s new accounting roference
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of ’ > T
the company is to be treated as coming, or as having Ut |
come, to an end is L / .
Day Month Year
. The current accounting raference period of the company Mot e e -
is to be treated as [shortened]{extendedit and [is to be Bijg el 111891 I
treated as having come to an end]{will come to an end]t on ~ [T ] g j el |

. If this notice states that the current accounting reference perfod of the company is to be extended, and

-

reliance is being placed on the exception in paragraph (a) in the second part of section 225(4) of the
Companies Act 1985, the folfowing statoment should be completed:
The company is a [subsidiary](parent]t undertaking of

*
{
v
'

company number

the accouniing reference date of which is

If thig notice is being given by @ company which is subjact to an adminisiration order and this notice
states that tho current accounting reference period of the company is to be extonded AND it is to be
extanded beyond 18 months OR raliance is not being placed on the second part of section 225(4) of
the Companios Act 1985, the following statement should be completed:

An administration order was made in relation to the company on

and it is still in force,

Signed 2 fo s s Dosignations Iy Kt (@ pate 7'/ 47%
e /5_"__-—» B
Presentor’s name address For official use

telephone number and refarence {if any): §D.EB, Post roem




