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I, Michael William Douglas
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COMPANIE SHOUSE%

Statement of ilrst directors an
secretary and intended situatio

This form should be completed in black. of reglsteﬂ‘ed office
CN /) ﬂ?o);'bj _Ik5 For official use -
Company name (in full) SOUTHDART LIMITED _

Registered office of the company on

incorporation. RO CROWN HOUSE _1]

- 2 CROWN DALE [

Post town J
County/Begion LONDON i;
Postcode SEL9 3NQ |
If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box X
opposite and give the agent's name
and address. -
Name M.W. DOUGLAS & COMPANY LIMITED
RA CROWN HOUSE
2 CROWN DALE
Post town e
4 County/Region LONDON - o
B Postcode ____ SEL9 3NQ e
¥
: ‘a Nurnber of continuation sheets attached
i To whorn should Companies House

information shown in this form?
CROWN HOUSE, 2 "'ROWN DALE

Ao o s RS T P

e AP R S 4 AT

LONDON

- AR b———_ SRR W AT T3 Pt fiCeme. Al

Postcode S_]?l'} JN(?

PE—— R

ot ““alaphong ~_ Extension



Company Deceelary (st -2}

Name “Style/Title
Forenames
" Surname
*Honours etc
Previous forenames
Provious surname
Address
Usual residential address mustbe given.

In the ¢case of a corporation, give the
registered or principal office address.

Consent signature

Directors (Secnote: 1 -5)
Pleae list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

in the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships
* Voluntary details

Page 2 Consent gignature

|

M.W. DOUGLAS & COMPANY LIMITED _}J

f

k

!

AD CROWN HOCUSE __w‘f}
| 2 CROWN DALE J

Post town i
County/Region LONDON |
Postcode  SELS 3MQL  country ENGLAND |

| consent t@ secretary of the company named on page 1

———
—

Signed Date 1277 9L
\
cp I
|
DOUGLAS NOMINEES LIMITED }
AD CROWN HOUSE
2 CROWN DALE
Post town
County/Region LONDON
Postcode _ SEL9 3NQ_H Country ENSLAND -
po 'l Nationality |NA| UK REGISTERE
.0C; LIMITED COMPANY 5
—

i i Ay gt ek k4 S . R

I conseni to act‘ag__cjirector of thg company named on page 1

PR R N

e e
J S

Signed Date L2 A,

N\
-




Directors. (continued)
(Seenotes i~ 5)

Narre *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Pravious surname
Address
Usual residential address must be given.

in the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent sighature

Delete if the form
15 signed by the
stbscribers.

Delete if the form
is signed by an
agent on behalf of
all the subscribers.

Al the subscribery
must sign either
gersonally or by a
persor o Persons
authorised to sign
for them.

- |
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!

e

i

N

AD i

i

Post town i

County/Region B

Postcode | Country |

HO| | | I Nationality m-l ]

oc R ]
oD

I consent to act as director of the company narmed on page 1

Signed Date
_
—_—
A e e I e
Signature of agent on behalf of all Eubscribers  Date P B aey R X
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date
Rirnard Date
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MEMORANDUM OF ASSQCIATION o HOUS

oF

SOUTHDART LIMITED

1. The Company's name is Southdart Limited

2. The Company's registered office is to be situate in
England and Wales.

3. a) The object of the Company is to carry on husiness as
a general commercial company.

. L) WwWithout prejudice to the object and pOWers of the
Company pursuant to gection 3A of rhe Act the Company
' has power to do the following:

i) To carry(gn pusiness of general mexrchants, importers,
exportexs, manufacturers’ agents, mail order dealers,
brokers and dealers, brokers and dealers both wholesale

and retail in Taw materials generally, manufactured
goods, metal goods, plastic goods, stationery,
ironmongery . hardware, software, household goods,
chemicals, drugs, furniture, carpets and floor coveringds
jewellery, china, glass, gold and silver, and goods
made from and of these materials and compounds,
intermediates, derivatives and by-products thereof,
food, sweets, confectionery and all articles of food
for hunan consumption, farm produce, 1ive and dead
stock, aniwmal foodstuffs, wines and spirits, clothing
and wearing attire, fancy goods, cosmetics, natural and
synthetic materials, textiles, rubber, leather, plastic,
resins, gulcanite and goods manufactured either wholly
or partly £rom and of these substances, industrial
plant and machinery, scientific, chemical, optical and
surgical instruments, photographic egquipment,
agricultural and herticultural goods and machinery,
sanitary, heatindg, electrical, electronic and musical
equipment, mechanically propelled vehicles and vessels
of every description and generally all articles of
commercial manufacturing, personal and household use
and consumption, ornament and amusement and merchandise
articles, commodities, materials and goods of every
description whether manufactured or not, whether in a
raw or natural state Or in a processed state.
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iv)

v)

vi)

vii)

To carry on any other business which may seem to the
Company capable of being cuvnveniently carried on in
connection with any of the above-specified objects
or calculated directly or indirectly to enhance the
value of or render profitable any of the Company's
property or rights.

To purchase or otherwise «cquire and undertake all
or any of the business, property and liabilities of
any person o©Or company carrying on or proposing to
carry on any business which the Company is authorisedl
to carry on or possessed of property suitable £for
the purposes of the Company orxr which can be carried
on in conjunction therewith or which is capable nf
being conducted so as directly ox indirectly to
benefit the Company.

Generally to purchase, take on lease or in exchange,
nire or otherwise acguire any real or personal
property or any rights or privileges which the
Company may +think ‘pecessary or convenient with
reference to any of these objects or capable cf
being profitably dealt with in connection with any

of the Company's property or rights for the time
being. .

To enter into partnership or into any arrangement
for sharing profits, union of interests,
co-operation, Jjoint adventure, reciprocal, concesgsion
or otherwise with any person or company carrying on
or engaged in cor about to carry on or engage in any
business or transactions which the Company is
authorised to carry on or engage in or any business
transaction capable of being conducted so as directly
or indirectly to benefit the Company and to subscribe
for, take or otherwise acquire shares or stock in or
securities of and to subsidise or otherwise assist
any such company and with or without guarantee to
sell, hold, re-issue or otherwise deal with such
shares, stocks or securities.

To build, construct, maintain, alter, enlarge, pull
down, remove or replace any buildings, works, plant
and machinery necessary or conyenient for the
business of the Company and to join with any person,
firm or Company in doing any of the things aforesaid.

To enter into any arrangements with any Government
or Authorities supreme, municipal, ilocal ox otherwise
and to obtain from any such Governmeéant or Authority
all rights, concessions, authorisations and
privileges that may seem conducive to the Company's
objects or any of themn.

Te obtain the grant of, purchase or otherwise acquire
any concesslons, contracts, grants, trade rarks,
rights, patents, privileges, gxclusive or otherwise,



ix)

x)
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xii)

xiii)

xiv)

auchorities, monopolies, undertakings or pusinesses,
or any right OY option in relation thereto, and to
perform,and fulfil the terms and conditiois thereoi,
and - 0 ~carry the same into effect, operate
thereund&r, develop,'grant licences rnereunder, and
turn to acyoudt, maintain O gell, dispoese of, and
deal with ¢he same in such manner 3as thp Directors
may think expedienﬁ.

7o pay out of cagital and debit 1o capital account
the jnrterest o any debentures, or other obligations
of the Company ., and to charage the gare tO capital as
part of the cost of construction of any works carried
out by the Company - 4

effecting any nodification of the company's
constitution or for any other purpose which may seeam
expedient and to oppose any proceedings or
applications which may seem calculated directly oT
jndirectly to prejudice the Company-

7o promote any company OX companies for the purpose
of acquiring all or any of the property rights and
tiabilities of the company O foxr any othex purpose
which may seer directly ©OF indirectly calculated to
penefit LaAs Company and to place or gquarantee the
placing of, underwrite, gubscribe for oY otherwise
acquire all or any part of the shares, debentures or
other securities of any suclt cther Company-

To enter into any arrangements on contracts witlh: any
person, firm OX company Lor carrying on rhe whole U
any part pf the business of the Company, and to fix
and determine the repuneration, which may be by way
of money payment, allotment of shares {either £ully
or partly paid) or otherwise.

o sell, eyxrchange, lease, dispuvse of, turn to account
ox otherwise deal with tne whole O any part of the
undertaking of the Company for such consideration as
nay be considered expedient and in particular the
shares, gtock ©r securities of any other Company
formed OF to e formed .

To pay for any rights ©OF property acquired by the
company., and k0O remunerate any persot, £firm OF
company renderind services to the Company whether bY
cash payment or bY the allotment of shares,
debentures or other gecurities of the Company
credited as paid up in €ull or in part oOr in any
other tnanner"whatsoever, and to pay all oxr and of
the preliminary expenses of the Company and uwf &%
Company formed OF promoted by the company-



xv)

xvi)

xviii)

xix)

xx)

To invest the monies of the Company not immediately
required for any other purnoose of the Company by the
puréhase of the shares or securities of any company
or by the purchase of any interest in land ox
buildings or in such other manner as shall from time
to time be considered expedient.

To guarantee the payment of any debentures, debenture
stock, bonds, mortgages, charges, obligations,
interest, dividends, securities, monies or shares or
the performance ©f contracts ov engagements of any
cther company or perscn and to give indemnities and
guarantees of all kinds and to enter into partnership
or any joint purse arrangement with any person,
persons, Eirm or company having for its objects
similar objects to those of this Company or any of
them.

To guarantee either by personal obligatfon or by
mortgaging or charging all ox any part of the
undertaking, property and assets both present and
future and uncalled capital of the Company, oOr by
both such methods, -the performance of any contract
or obligation of any person, firm or company
whatsoever.

To draw, make, accept, endorse, discount, execute
and issue bills of exchange, promissory notes,
debentures, bills of Jlading, warrants and other
negotiable or transferable instruments or securities.

To raise or borrow or secure the payment of money
and to receive money on deposit or loan in such a
manner and on such terms as may seem expedient and
in particular by the issue of debentures or debenture
stock whether perpetual or otherwise and whether
charged upon the whole oxr any part of the property
and rights of the Company both present and future
including any uncalled capital or not so charged and
to redeem, purchase or pay off any such securities.

To establish and maintain or procure the
establishment and maintenance of any contribute y or
non-contributory pension or superannuation funds for
the benefit of and give or procure the 'iving of
donations, gratuities, pensions, allowances or
endowments to any persons who are or were at any
time in the employment or service of the Company or
of any company which is a subsidiarxy of the Company
or is allied to or associated with the Company or
with any such subsidiary company oxr vho are or were
at any time Directors or officers of the Company <t
of any such other company as aforesaid and the
wives, widows, families and dJdpgpendants of any such
persons and also establish and subsidise and
suLscribe to any institutions, associations, clubs
or funds calulated to be for the benefit of or to
advance the interests and well Dbeing of the Company




xxi)

xxii)

xxiii)

xXv)

or of any such gither company as aforesaid and make
payments to or towards the insurance of any such
person and do any of the matters aforesaid either
alone or in conjunction with any sucli other company
as aforesaid. ‘

To. distribute among the members or any clasz or
classes of wembers of the Company in specie any
property of the Company.

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

To sell, exchange, let, develop, dispose of or
otherwise deal with all or any part of the
undertaking of the Company upon such terms and for
such consideration as the Company may think £it and,
in particular, for shares or debentyres, debenture
stock or other securities of any other company.

¢0 do all or any of the above mentioned things in
any part of the world and either as principals,
agents, trustees or otherwise and either alone or in
conjunction with others and either directly or by oxm
through agents, sub-contractors or trustees.

To do all such other things as are incidental or
conducive to the attainment of the above mentioned
objects.

And it is hereby declared that the objects set forth
in each sub-clause of this Clause shall not be
restrictively construad but the widest interpretation
shall be given thereto, and they shall not, except
where the context expressly SO requires, be in any
way limited or restricted by reference to Or
inference to the terms of any other sub-clause or by
the pname of the Company. None c¢f such sub-clauses
or the object or objects therein specified or the
powers thereby conferred shall be deened subsidiary
or ancillary tc the objects or powers mentioned 1in
any other sub-clause, but the Company shall have as
full a powar to exercise all or any of the objects
conferred by and provided 1in each of +the said
sub-clauses as 4if each sub-clause contained ihe
objects of a separate company.

The liability of the Members is limited.
fhe puthorised Share Capital of the Company is

£ 1,000 divided into 1,000 Ordinary shares of &)
each.




WE, the several persons whose names, addresses and
descriptions 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 car respective names.

Number of Shares
taken by each
Subscriber

NAMES, ADDRESSES AND
DESCRIPTIONS OF SUBSCRIBERS

N

MICHAEL WILLIAM DOUGLAS ONE
Crown House,

2 Crown Dale,
London, SE19 3NQ :

Company Director

RACHEL ROGAN ONE
Crown House,
Z Crown Dale,

London, SEL9 3¥C.

Company Director‘

Dated the 22nd day of July 1992

HITNESS to the above signatures:

LAURENCE ADAMS L A iﬁk%;ﬂu/w{

Crown House,
2 Crown Dale,
London, SE15 3NQ.

LB

Company Formation Agent




THE COMPANIES ACT 1885-1958%9

PRIVATE COMPANY LIMITED BY SHARES

ARTYCLES OF ASSOCIATION

oF

SOUTHDART LIMITED

1.

1.1

20

2.1

PRELIXMINARY
The regulations of the Company shall consist of:
1.1.1 The Articles below

1.1.2 and the regulations contained in Table A in the
Companies (Tables A-F) Regulations 1985 as amended Dby
the Companies (Tables A-F) (Amendment) Regulations 1985
as varied and excluded by the articles below.

Perms defined in Table A shall have the same meaning in
those articles.

The following regulations of Table A shall not apply to
the Company: 24, 41, 64, 73 - 80 inclusive, 89, 94, 98
inclusive and 118.

ALLOTMENT OF SHARES

The Directors are generally and unconditionally
authorised in accordance with Section 80 of the Act to
exercise any power of the Company to allot shares in
the Company up to the amount of the authorised share
capital with which the Company is  incorporated at any
time or times during the period of 5 years from the
date of incorporation.

The Ditrectors may after the expiry of 5 years from the
date of incorporation allot any shares in pursuance of
an offer or agreement to do so made by the Company
within that period.

Sections 89(1) and 90(1) to (6) inclusive of the Act
shall not apply to the Company.

Shares which are not comprised in the authorised share
capital with which the Conmpany is incorporated and
which the Directors propose +to issue shall first be
offered to the member in proportion as nearly as may be
to the number of the existing shares held by them



of I

unless the Company in general meeting shall by special
resolution otherwise direct.

The offer shall be made by notice specifying the number
of shares offered and stating a pericd (not less than
14 days) within which the offer may be accepted. After
the expiration of that period shares not accepted shall
secondly be offered in the above proportion to the
membkers who have accepted all shares offered to them;
the second offer shal}* be made by notive on the same
terms and state a similar period for acceptance as the
first offer.

Any shares not accepted pursuant. to the first offer or
second offer or not capable of being offered except by
way of fractions and any sharés exempted f£rom the
provisions of this article by special resclution shall
be under the control of the Directors who may allot
grant options over or otherwise dispose of them to any
persons on any terms and in any manner as they think
fit provided that shares not accepted pursuant to the
first offer or second offer shall not be disposed o
terms which are more favourable than the terms on which
they were offered to members.

TRANSFER OF SHARES

The Directors may in theiin: absolute discretion and
without giving any reason refuse to register the
transfer of a share whether or not it is a fully paid
share.

PROCEEDINGS AT GENERAL MEETINGS

Regulation 40 in Table A shall be construed as if the
words "when +the meeting proceeds to business" were
added at the end of the first sentence.

If a quorum is not present within half a hour from the
time appointed for a general meeting the meeting will
stand adjourned to the same day in the next week at the
same time and place or such *ime and place as the
Directors may determine and if at the adjourned meeting
a guorum is not present within bhalf a hour f£from the
time appointed for the adjourned meeting it shall be
dissolved. ‘

DIRECTORS

A person may be appointed and remain as a director
irregspective of his age.

The number of directors shall be determined by the
Company in general meeting but unless and until so
fixed the minimum number of directors shall be one and
there shall be no maximum number.
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5.4

6.

6.1

7.

A sole director shall have anthority to exercise all the
powers and discretions contained in Table A or these Articles
expressed to ke vested in the directors generally.

The Directors may appeiunt a persom who is willing to act to
be a Director either t1o fill a vacancy or as an aditional
Director provided that the appointment does not cause the
number of Directors to exceed any number fixed in accordance
with the Articles as the maximum numnber of Directors.

The Directors may from time to time fix a guorum necessary
for the transaction of business at their meetings and unless
so fixed the quoram shall be two except when there is one
director only of the Company £for the time being when the
guorum shall be one.

The Directors may exercise the powers of +the Company
conferred by Regulation. 87 of Table A to provide benefits
for any director or member of his family.

THE SEAL

he Company shall not need a common seal for business
conducted in England and Wales. A document signed by a
director and the secretary or two directors and expressed to
be executed by the Company shall have the same effect as if
it were under the company seal.

INDEMNITY

Subject to Section 310 of the Act every director or other
officer or auditor of the Company shall ke indemnified out
of the assets. of the Company against all costs charges
expenses losses or liabilities whlch he may sustain or incur
in or about the execution of the duties of his office or
otherwise in relation to his office including any liability
incurred by him be defending any proceedlngs whether civil
or criminal in which judgmept is given in his favour or in
which he is acquitted or in connection with any application
under the act in which relief is granted to him by the
damage oxr misfortune which may happen to be incurred by the
Company in the execution of the duties of his office or in
relation to his office.



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

MICHAEL WILLIAM DOUGLAS

Crown House,
2 Crown Dale,

London, SE19 3%@(;\

Company Direc:or " e

RACHEL ROGAN

~ Ccrown House, "

"2 Crown bale,
London, SE19 3NQ.

Comipany Director

Dated the - 22nd day of July 1992

WITNESS to the above signatures:

LAURENCE ADAMS . 4 h’§41yi;aﬂﬁﬁdﬂ

Crown House,
2 Crown Dale,
London, SEL9 3NQ.

Company Formation Agent
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FILE COPY

CERTIFICATE OF IN CORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2735715

i hereby certify that

SOUTHDART 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 Companies Registration Office,

Cardiff the 30 JULY 1992

frae
D:,t ROSE

an authorised officer

HTO07H




Company NUmDer T T T

. TBE COMPANIES ACT 1985

COMPANY LXMITED BY SHARES %hu

k”!\m et

SPECTAL RESOLUTION
{Pursuant to S. 378 (2) of the Companies Act 1985)

or

SOUTHDART LIMITED
Passed: ik SQPA-P.W\W a9 .

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at: 2, Grpwn Dale,

sndon, L4 2VQ
on the: ~TH_ Seplembes 1adL |

o the subjoined SPECIAL RESOLUTION was duly passed, viz:i—

RESOLUTION

That the name of the Company be changed to:

WHIRLPOOL HOLDINGS U.K. LIMITED

.--_,_,_

- Signature f \\““:mt:::>

Note:— To be filed within 15 days after the passing of

the Resolution.

M. W, DOUBLAS & CG, LTD.
CROWIN HOUSE

2, CROWR DALE

LOG0M SE19 340

TEL 017611178 TX 8012334
FAY 01-761-7408 & 1533

N S L L TN DR N T RTINS TR




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

e

N, 2735715

| heréby certify that

SOUTHDART LIMITED

having by special resolution changed its name,

is now incorporated under the name of

WHIRLPOOL HOLDINGS U.K. LIMITED

-

e

Given under my hand at the Companies Registration Office,

Cardiff the 16 SEPTEMBER 1992

Gt fona
b, 08E

an authorised officer

HCO06B
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735715
Company Number ,..%?%%.%....

THE COMPANIES ACT 1985-1989
SPECIAL RESOLUTION

oF
SOUTHDART LIMITED

Passed: " 1U. Sle?huala-er fagr |

At an EXTRAORDINARY GENERAL MEETING of the members of
the above-named company, duly cenvened and held on the

=1 U day of Qaplﬂﬂﬁh%f 19917, .the following

Special Resolution was duly passed.
SPECI2AL RESOLUTION

That the objects of the Company be altered by deleting
the entire objects clause 3b) i) and inserting the
following clause 3b) i) in place thereof.

To carry on business as a holding company and to hold
a1l kinds of shares, securities, investments, stocks,
bonds, debentures and debenture stock, 1life and
insurance policies, r +ghts, privileges, leages,
under~leases and all typez of real and personal
property and to invest monies in all forms of business
vhether in the United Kingdom oxr abroad to the benefit
of the Company and to act as finance and leasing
specialists, buying and leasing vehicles, plant,
machinery and equipment and to engage in all hire
purchase, lease puxrchase and credit sdle agreements.

To carry on business as property "development and
investment company and to purchase, lease, licence or
otherwise acquire and hold industrial, commercial and
residential properties and to carry out modernisation
and conversion works theretg; to hold suhc properties
as investments and to let out the same on tenancy or
lease or to sell the same to the profit of the Company
and to act as property managers, estate agents,
mortoage brokers, accommodation agents and buisness
transfer specialists, (;%

iy o

t Qmﬁhhv;:

Signature .........?w{i?-

[ SO

O e i B
USGSER 1992

M

40




* THE COMPANIES ACT 1985 - 1989

COMPANY LIMITED BY SHARES

MEMORANDUM & ARTICLES CF ASSOCIATION

g [
" 'f

OF WHIRLPOOL HOLDINGS U.K. LIMITED
}
Incorporated 30th July 1992

Company No. 2735715

M. W. Douglas Company Services Limited

Ciown House, 2 Crowr Dale, Lonsdon SE19 3RO

Telephena: 681761 1176 (10 Lings)
Fay: 081-761 TABE/761 70887766 6054/766 7377
D¥ 34161 Nanwosd Marih



THE COMPANIES ACT 1985--1989%

PRIVATE COMPANY LIMITED'E: SHARES

MEMORANDUM OF ASSOCIATION

oF

WHIRLPOOL HOLDINGS U.K. LIMITED

l.

2.

ia)

b}

The Company's name is "Whirlpool Holdings U.K. Limited"

The Company's registered office is to be situvate in
England and Wales.

a) The object of the Company is to carry on business
as a general commercial company.

b) Without prejudice to the object and powers of the
Company pursuant to Section 3A of the BAct the Company
has power to do the following:

Po carry on business as a holding company and to hold
all kinds of shares, securities, investments, stocks,
bonds, debentures and debenture stock, life and
insurance policies, rights, privileges, leases,
under-leases and all types of real and personal
property and to invest monies in all foxrms of business
whether in the United Kingdom oxr abroad to the benefit
of the Company and to act as £inance and leasing
specialists,  .buying and leasing vehicles, plant,
machinery and equipment and to engage in all hire
purchase, lease purchase and credit sale agreements.

To carrxy on business as property “development and
investment company and to purchase, lease, licence or
otherwise acguire and hold industrial, commercial and
residential properties and to carry out modernisation
and conversion works thereto; to hold suhc properties
as investments and to let out the same on tenancy or
lease or to sell the same to the profit of the Company
and to act as property mapagers, estate agents,
mortgage brokers, accommodation agents and Dbuisness
transfer specialists.




ii)

iv)

v)

vi)

vii)

viil)

To carry om any other business which may seem to the
Company capable of being conveniently carried on in
connection with any of the above-specified objects
or calculated dircctly or indirectly to enhance the
value of or rander profitable any of the Company's
property or rights.

To purchase or otherwise acguire and undertake all
or any of the business, property and liabilities of
any person or company carrying on or propesing to
carry on any business which the Company is authorised
to carry on or possessed of property suitable for
the purposes of the Company or which can be carried
on in conjunction therewith or which is capable of
being conducted so as directly or indirectly to
benefit the Company.

Generally to purchase, take on lease or in exchange,
hire or otherwise acquire any real or personal
property or any rights or privileges which the
Company may think necessary o©r convenient with
reference to any of these objects or capable of
being profitably dealt with in connection with any

of the Company s property or rights for the time
being.

To enter into partnership or inte any arrangement
for sharing profits, union of interests,
co-operation, joint adventure, reciprocal, concession
or otherwise with any person or company Larrylng on
or engaged in or about to carry on or engage in any
business or transactions which the Company is
authorised to carry on or engage in or any business
transaction capable of being conducted so as directly
or indirectly to benefit the Company and to subscribe
for, take or otherwise acguire shares or stock in or
securities of and to subsidise or otherwise assist
any such company and with or without guarantee to
sell, hold, re-issue or otherwise deal with such
shares, stocks or securities.

To build, construct, maintain, alter, enlarge, pull
down, remove or replace any buildings, works, plant
and machinery necessary or convenient for the
business of the Company and to join with any person,
firm or Company in doing any of the things aforesaid.

To enter into any arrangements with any Government
or Authorities supreme, municipal, local or otherwise
and to obtain from any such Government or Authority
all rights, concessions, authorisaticns and
privileges that may seenm conduclve to the Company's
objects or any of them.

To obtain the grant of, purchase or otherwise acguire
any concessions, contracts, grants, trade wmarks,
rights, patents, privileges, exclusive or otherwise,




ix)

x}

xi)

xii)

xiv)

authorities, monopolies, undertakings or businesses,
or any right or option in relation thereto, and to
pevxform and fulfil the terms and conditions thereof,
and to <carry the same into effect, operate
thereunder, develop, grant licences thereunder, and
turn to account, maintain or sell, dispose of, and
deal with the same in such manner as the Directors
may think expedient.

To pay out of capital and debat to capital account
the interest on any debentures, or other obligations
of the Company, and to charge ths same to capital as
part of the cost of construction of any works carried
out by the Company.

To apply for, promote and obtain any Act of
parliament, charter or order for enabling the Company
to carry any of its objzcts into effect or for
effecting any modification of the Compauy‘s
constitution or for any other purpose which may seem
expedient and to oppose any precceedings ox
applications which may seem calculated directly ox
indlirectly to prejudice the Company.

To promote any company or companies for the purpose
of acquiring all or any of the property rights and
liabilities of the Company or for any other purpose
which may seem directly or indirectly calculated to
benefit this Company and to place or guarantee the
placing of, underwrite, substribe for or otherwise
acquire all or any part of the shares, debentures or
other securities of any such other Company.

To enter into any arrangements on contracts with any
person, firm or company for carrying on the whole or
any part of the business of the Company, and to f£ix
and determine the remuneration, which may be by way
of money payment, allotment of shares (either fully
or partly paid) or otherwise.

To sell, exchange, lease, dispose of, turn to account
or otherwise deal with the whole or any part of the
undertaking of the Company for such consideration as
may be considered expedient and in particular the
shares, stock or securities of any other Company
formed or to be formed.

To pay for any rights or property acquired by the
Company, and to remunerate any perscon, firm or
company rendering services to the Company whether by
cash payment or by the allotment of shares,
debentures or other securities of +the Company
credited as paid up in full or in part or in any
other manner whatsoever, and to pay all or any of
the preliminary expanses of the Company and of any
Company formed or promoted by the Company.



xv)

Xx)

To invest the monies of the Company not immediately
required for any other purpose of the Company by the
purchage of the shares or secnrities of any company
or by the purchase of any interest in land or
buildings or in such other manner as shall from time
to time be considered expedient.

To guarantee the paymcnt of any debentures, debenture
stock, bonds, mortgages, charges, obligations,
interest, dividends, securities, monies or shares or
the performance of contracts or engagements of any
other company or person and to give indemnities and
guarantees of all kinds and to enter into partnership
or any joint purse arrangement with any person,
persons, £firm or company having for its objects

similar objects to those of this Company or any of
them.

To yuarantee either by personal obligation or by
mortgaging ox charging all or any part of the
undertaking, property and assets both present and
future and uncalled capital of the Company, or by
botli such methods, the performance of any contract

or obligation of any person, £irm or company
whatsoever.

To draw, make, accept, endorse, discount, execute
and issue bills of exchange, promissory notes,
debentures, bills of lading, warrants and other
negotiable or transferable instruments or securities.

To raise or borrow or secure the payment of money
and to receive money on deposit or loan in such a
manner and on such terms as may seem expedient and
in particular by the issue of debentures or debenture
stotk whether perpetual or otherwise and whether
charged upon the whole or any part of the property
and rights of the Company both present and future
including any uncalled capital or not so charged and
to redpem, purchase or pay off any such securities.

To establish and maintain or procure the
establishment and maintenance of any contributory or
non-contributory pension or superannuation funds fox
the benefit of and give or procure the giving of
donations, gratuities, pensions, allowances or
endowments to any persons who are or were at any
time in the employment or service of the Company or
of any company which is a subsidiary of the Company
or is allied to or associated with the Company or
with any such subsidiary company or who are or were
at any time Directors or officers of the Company or
of any such other company as aforesaid and the
wives, widows, families and dependants of any such
persons and also establi ! and subsidise and
subscribe to any institutions, associations, clubs
or funds calulated to be for the benefit of or to
advance the interests and well being of the Company



xxi)

xxii)

xxiii)

xxiv)

XKV )

5.

or of any such other company as aforesaid and make
payments to or towards the insurance of any such
person and do any of the matters aforesaid either
alone Or in conjunctiom with any such other company
as aforesaid.

To distribute among the members or any class or
classes of members of the Company in specie any
progarty of the Company.

To procure the registration or incorporation of the

Company im or under the laws of any place outside
England.

To sell, exchange, let, develop, dispose of or
otherwise deal with all or any part of the
undertaking of the Company upon such terms and for
such consideration as the Company may think fit and,
in particular, for shares or debentures, debenture
stock or other securities of any other company.

To do all or any of the above mentioned things in
any part of the world and either as principals,
agents, trustees or otherwise and either alone or in
conjunction with others and either direcily or by or
through agents, sub-contractors or trustees.

To do all such other things as are incidental or
conducive to the attainment of the above mentioned
objects.

And it is hereby declared that the objects set iarth
in each sub-clause of this Clause shall hnhot be
restrictively construed but the widest interpretation
shall be given thereto, and they #hall not, exgapt
where the context expressly so xpijiires, be in any
way limited or restricted Db v7prence {o or
inference to the terms of any oti&r oul- 4lawv.p or by
the name of the Company. N:ne of such sk .clauses
or the object or objects fherein specified or the
powers thereby conferred shall be decgd subsidiary
or ancillary to the objects or powers swaitioned in
any other sub-clause, but the <Company sl wil have ps
full a power to exercise all or any of the rhioghs
conferred by and proviced in each of k9 sald
sub-clauses as if each sub-clauses cor.iited the
objects of a separate company.

The liability of the Members is limiied.
The Authorised Share Capital of +the Company is

£ 1,000 divided inte 1,000 Orxrdinary snares of E]
each.



WE, the several persons whose names, addresses and
descriptions are subscribed are desirous of being
formed inte 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 qur respective names.

NAMES, ADDRESSES AND Number of Shares

DESCRIPTIONS OF SUBSCRIBERS taken by each
Subscriber
MICHAEL WILLIAM DOUGLAS ONE

Crown House,
2 Crown Yale,
London, SE19 3NQ.

Company Director

RACHEL, ROGAN ONE
Crown House, *
2 Crown Dale,

London, SEL9 3NQ.

Company Director

Dated the 22nd day of JSuly 1992

WITNESS to the above signatures:

LAUGRESTE ADAMS
Crown House,

2 Crown Dale,
London, S%E19 3NQ.

Company Formation Agent

o by ,t‘ ol e
i A5




THE COMPANIES ACT 1985-1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

WHIRLPOOL HOLDINGS U.K. LIMITED

2.

2.1

PRELIMINARY
The regulations of the Company shall consist of:
1.1.1 The Articles below

1.1.2 And the regulations contained in Table A in the
Companies (Tables A~F) Regulations 1985 as amended by
the Companies (Tables A-F) {Amendment) Regulations 1985
as varied and excluded by the articles below.

Terms defined in Table A shall have the same meaning in
those articles.

The following regulations of Table A shall not apply to
the Company: 24, 41, 64, 73 -~ B0 inclusive, 89, 94, 98
inclusive and 118.

ALLOTMENT OF SHARES

The . Directors are generally and unconditionally
anthorised in accordance with Section 80 of the Act to
exercise any power of the Company to allot shares in
the Company up to the amount of the authorised share
capital with which the Company is incorporated at any

time or times during the period of 5 years from the
date of incorporation.

‘The Directors may after the expiry of 5 years from the
date of incorporation allot any shares in pursuance of
an offer or agreement to do so made by the Company
within that period.

Sections 89{1) and 90(1) to (6) inclusive of the Act
shall not apply to the Company.

Shares which are not comprised in the authorised share
capital with which the Company is incorporated and
which the Directors propese tu issue shall first be
offered to the member in proportion as nearly as may be
te the number of the existing shares held by them

i TTERTTOUSE
i
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unless the Company in general meeting shall by special
resplution otherwise direct.

The offer shall be made by notice specifying the number
of shares offerxed amd stating a period {not less than
14 days) within which the offer may be accepted. After
the expiration of that period shares not accepted shail
secondly be offered in the above proportion to the
members who have accepted all shares offered to them;
the second offer shall be wade by notice on the same

terms and state a similar period for acceptance as the
first offer.

Any shares not accepted pursuant to the first offer or
second offer or not capable of being offered except by
way of fractions and any shares exempted from the
provisions of this article by special resolution shall
be under the control of the Directors who may allot
grant options c«ver or otherwise dispose of them to any
persons on any terms and in any manner as they think
fit provided that shares not accepted pursuanit to the
first offer or second offer shall not be disposed on
terms which are more favourable than the terms on which
they vwere offered to members.

TRANSFER OF SHARES

1.1 The Directors may in their absolute discretion and

4.

without giving any reason refuse to register the

transfer of a share whether or not it is a fully paid
share.

PROCEEDINCS AT GENERAL MEETINGS

4.1 Regulation 40 in Table A shall be construed as 1if the

words "when the meeting proceeds to business" were
added at the end of the first sentence.

4.2 If a quorum is not present within half a hour from the

5.

time appointed for a general meeting the meeting will
stand adjourned to the same day in the next week at the
same time and place or such time and place as the
Directors may determine and if at the adjourned meeting
a quorum is not present within half a hour from the

time appointed for the adjourned meeting it shall be
dissolved.

DIRECTORS

5.1 A person may be appointed and remain as a director

irrespective of his age.

5.2 The number of directors shall be determined by the

Clompany 3in genexral meeting but unless and until so
fixed the minimum number of directors shall be one and
there shall b2 no maximum number.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

MICHAEL WILLIAM DOUGLAS
Crown ilouse,

2 Crown Dale,

London, SE19 3NQ.

Company Director

RACHEL ROGAN
Crown House,

2 Crown Dale,
London:, SE1l9 3NQ.

Company Dirxector

Dated the 22nd day of July 1992

WITNESS to the above signatures:

LAURENCE ADAMS
Crown fHouse,

2 Crown Dale,
London, SE19 3HNQ.

Company Formation Agent
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of company

Important

The accounting
reference dats to
be entered alony-
side should be
completed 2% in the
{ollowing £xamples®

S April
Oay  Morth

38 Juno
Day  Month

31 Decemper
Day Month

% Insert
Diractor,
Sacretary,
Admnistrstor,
Adm:mstrative
Recaiwvar or
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COMPANIES FORM No. 224

Motice of nccounting reference date
{to be delivéred within ® months of
incorporation)

Pursuant to section 224 of the Companies Act 1985
as insarted by section 3 of the Companies Act 1989

To the Regis:+ar of Companies Company number
{Address overleaf) 2735715

Name of company
* WHIRLPOOL HOLDINGS UK LIMITED

. Y
|un T A

gives notice that the date on which the company’s accounting reference period Is to be trebted as
coming to an end in each successive year ic as shown below:

Day Month
311 112

7% Designationf Company Secretarwate 4,711/92

Recater

iSeotland® as

apprepriaie Presentor's name address For official use

telephone number and reference {if any)' § DEB Post room
Stonehsm Langton & Passmore : &PANrW =
Stoneham House,
17 Scarbrook Road, 65 WK LA
Craydor CRO 18Q. . o
Eﬁ‘?“w.&mw«"""‘m

Ref, ATN

Tal.

Mo 081 631 2231
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. COMPANIES FORH No 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company Number
2735715

[

. 1
1 ]
] 1

graraw

. ]
arwa g anmmamd s ul

Nama of company

Whirlpool Holdings UK Limited

gives notice in accordance with section 123 of the above Act that by
resolution of the company dated 3¢ September 1992 the nominal capital of
the company has been increased by £9000.00 beyond the registered

capital of £1000.00.

A copy of the resolution suthorising the increase is attached.

The conditions {eg voting rights, dividend rights, winding-up rights etc)
subject to which the new shares have been or are to be issued are as follow:

That the capital of the Company be increased to £10,000.00 by the
creation of 9,000 Ordinary Shares of £1.00 each, such shares to
rank pari passu in all respects with the existing share capital of
the Company.

Please tick if continuation
sheet(s) ave attached

o
. 7’
#

E
Y
.

7/
4"4 # //%
Signed - 1%i:%ﬁif
1

I

. ] . Company

£~/ , Designation x Secretary  Date 1/10/1992
d/ !

Presentor's name, addréss For official use
and reference (if any): General section Post room

Stoneham Langton & Passmore
Stoneham House

17 Scarbronk Road

CROYDON

CRO 1SQ

Raf. ATN
CHAPP

TPANIES HOUB
§ 5 N0V 1992
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Company No. 2735715

COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION of WHIRLPOOL HOLDINGS UK LIMITED passed the "3k

day of Sephewnsnr 1992 at an EXTRAORDINARY GENERAL MEETING of the above
named Company duly convened and held on the above date the following reso-
lution was duly passed as a Speria) Resolution of the Company:-

RESOLUTION

That the authorised share capital of the Company be hereby
increased from £1,000 to £10,000 by the creation of 9,000 Ordinary
Shares of £1 each. .

SR-HH
22.9.92
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?gompany No. 2735715

COMPANIES ACT 1985
COMPANY LIMITEC BY SHARES

SPECIAL RESOLUTIONS of WHIRLPOOL HOLDINGS UK LIMITED passed the

day of 2nd December 1992 at an EXTRACRDINARY GENERAL MEETING of the above
named Company duly convened and held ap the above date the following reso-
lutions were duly passed as Specia]l Bexsiutions of the Company:-

RESOLUTIONS

1. That the authorised share capital of the Company be hereby
increased from £10,000 to £12,000,000 by the creation of 3,990,000
Ordinary Shares of f£1 each and 8,000,000 Redeemable Ordinary
Shares of £1 each.

2. That the Memorandum and Articles of Association of the Company be
amended and the enclosed draft submitted to this meeting and ini-
tialled by the Chairman is hereby approved and adopted as the
Memorandum and Articles of Associatinn of the Company in substifu-
tion for the existing Memcrandum and Articles of Association.

G..‘.l‘.‘qﬁ/i:{r‘;‘;;‘.lllll' L]

SR-WH
(Am. 3,11.52)
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Registered No. 2735785

THE COMPANIES ACT 1985

F

/
SOMPANY LIMITED BY SHARES ‘\

MEMORANDUM OF ASSOCIATION
of

WHIRLPOOL HOLDINGS U.K. LIMITED

1. The name of the company (hereinafter called "the Company) is
WHIRLPOOL HOLDINGS U.K. LIMITED.

2. The registered office of the Company will be situated in England
and Wales. :
3. The objects for which the Company is established are:
3.1 to carry oa the business of a holding company and to

acquire by purchase, exchange, subscription or otherwise

and to hold the whole or any part of the securities and
interests of and in any companies for the time being
engaged, concerned or interested in any industry, trade

or business and to promote the henaficial co-operation

of any such companies as well with one another as with

the Company and to exercise in respect of such invest- ~
ments and holdings all the rights, powers and privileges ’
of ownership including the right to vote thereon;

3.2 to subscribe, underwrite, purchase or otherwise acquire,
and to hold, dispose of, and deal with, any shares or
other securities or investments of any nature what-
soever, and any options or rights in respect thereof,
and to buy and sell foreign exchange;

3.3 to employ the funds of the Company in the development
and expansion of the business of the Company anu all or
any of its subsidiaries or assocjated companies and in
any other ccmpany whether now existing or hereafter to
be formed and engaged in any like business of the
Company ar any of its subsidiaries or assonjated com-




3.4

3‘5

3.6

3.7

3.8

3.9

3.10

3.11

3.12

L]

panies or of any olher industry ancillary therete or
which can conveniently be carried or in conneciion
therewith;

to co-wrdinate the administration, poiicies, management,
supervising, control, research, development, planning,
manufacture, trading and any and all other activities
of, and to act as financial advisers and consultants to,
any company or companies or a group of companies now or
hereafter formed cr incorporated or acquired which may
be or may become related or associated in any way with
the Company or with any company related or associated
therewith and eijther without remuneration or on such
terms as to remuneration as may be agreed;

te carry on any other business of any nature whatjoever
which may seem to the Directors to be capabie of being
conveniently carried on din connection or conjunction
with any business of the Company hereinbefore or
hereinafter authorised or 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 purchase or otherwise acquire plant and machinery
including computer hardware and software, furniture,
fixtures, fittings and all other effects of every
description and to apply for registration of any
patents, rights, copyrights, licences and the like;

to draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of exchange, cheques and
other instrument: or securities and to operate bank
accounts;

to make any donations in cash or assets or establish or
support or aid in the establishment or support of and to
tend money (with or without security) to or for any
charitable assocjations or institutions;

to vary the investments and hoidings of the Company as
may from time to time be deemed desirable;

to sell, lease, grant 1icences, easements and other
rtghts over, and in any other manner deal with or
dispose of, the undertaking, property, assets, rights
and effects of the Company or any part thereoy¥ for such
consideration as may be thought fit, and in particular
fordshares or other securities, whether fully or partly
paid up;

to acquire and carry on any business carried on by a
subsidiary or a holding company of the Company or
another subsidiary of a holding company of the Company;

to enter into any arrangements with any government or
authority or person and to obtain from any such govern-

2



3.13

3.14

3.15

3.16

3. 17

3.18

3.19

ment nr authprity or person any legisiat{on, orders ,
rights, privileges, franchises and concessions and to
carry out, exercise and comply with the same;

to purchase, take on lease or in exchange, hire, renew
or otherwise acquire and heold for apy estate or
interest, and to sell, let or otherwise dispese of in
whole or in part, any lands, buildings, machinery,
rights, stock-in-trade, business concerps, choses 1in
action, and any other real and personal property of any
kind including all of the assets of the gompany and to
perform any services or render any consigeration and to
construct, equip, alter and maintain any buildings,
works and machinery necessary or convenient for the
Company‘s business and in each case for any con-
sideration which may be thought fit;

to enter into partnership or any other arrangement for
sharing profits or joint adventure or co.operation with
any company, carrying on, engaged in or about to carry
on or engage in any business or transacgion capable of
being conducted so as directly or indirectly to benefit
the company, and to subsidise or otherwise assist any
such company;

to purchase, or otherwise acquire for any estate or
interest any property or assets or apy concessions,
licences, grants, patents, trade marks, copyrights or
othar 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 experi-
ments and tests and to carry on all kipds of research
work

to purchase or otherwise acquire and updertake ali 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 pyrposes of the
Company;

to promote, or join in the promotion of, any company,
whether or not having objects similar go those of the
Company

to horrow and raise monay and to secure or discharge any
debt or obligation of or binding on the Company in such
manner as may be thought fit and 1ip particular by
mortgages and charges upon all or any part of the under-
taging; property and assets (present ang future) and the
uncalled capital of the Company, or by the creation and
jssue of debentures, debenture stock or gther securities
of any description;

te lend or advance money or otherwise give credit to
provide financial accommodation to any company with or

3



3.20

3.21

3.22

3.23

without security and otherwise on such terms as may seem
expedient;

to guarantee, grant indemnities in respect of, support
or secure, whether by personal covenant or by mortgaging
or charging all or any part of the undertaking, property
and assets (present and future) and uncalled capital of
the Company or by both such methods, the performance of
the contracts or obligations and the repayment or
payment of the principal and premium of and interest and
dividends of any securities or obiigations of any com-
pany whether having objects or engaged in or intending
to engage in business similar to those of the Company or
not, notwithstanding the fact that the Company may not
receive any consideration or advantage, direct or
indirect, from entering into any such quarantee or other
arrangement or transaction contempiated herein;

to issue and allot securities of the Company for cash or
in payment or part paymen. for any real or personal pro-
perty, purchased or otherwise acquired by the Company or
any seryices rendered to the Company or as security for
any obiigation or amount (even if iess than the nominal
amount of such securities) or for any other purpose;

to give any remuneration or other comperisation or reward
for services rendered or to be rendered in placing or
procuring subscriptions of, or otherwise assisting in
the issue of, any securities of the Company or the con-
duct or course of its business, and to establish or pro-
mote, or concur or participate in establishing or
promoting, any company, fund or trust and to subscribe
for, underwrite, purchase or otherwise acquire securi-
ties of any company, fund or trust and to zarry on the
business of a company, fund, trust or businesg promoters
or mahagers and of underwriters or dealers in securi-
ties, and to act as directors of and as secretary,
manager, registrar or transfer agent for any other com-
pany;

to grant or procure the grant of donations, gratuities,
pensions, annuities, allowances or other benefits,
including benefits on death, to any dirsctors, officers
or employees or former directors, officers or employees
of the Company or any company which at any time is or
was a subsidiary or a holding company of the Company or
another subsidiary of a holding company of the Company
or otherwise associated with the Company or of any pre-
decessor in business of any of them, and to the rela-
tions, connections or dependants of any such persons,
and to other persons whose service or services have
directly or indirectiy been of benefit to the Company or
whom the board of directors of the Company considers
have any moral ciaim on the Company or to their rela-
tions, connections or dependants. and to establish or




3.24

3.25

3.26

3.27

3.28

3.29

3.30

support any funds, trusts, insurances or -ehemes
(including in particutar but without detracting fror the
generality of the foregoing any trust or scheme retating
to the grant of any option over, or other interest in,
any share in the capital of the Company or of any other
company, or in any debenture or security of any cor-
paration or coempany, inciuding the Company) or any asso-
ciations, irnstitutions, clubs or schools, or to do any
other thing 1ikely to benefit any such persons or other-
wise to advance the interests of such persons or the
Company or its members, and to subscribe, guarantee or
pay money for any purpose likely, directly or
jndirectiy, to further the interests of such persons oOr
the Company or its members or for any national, chari-
table, benevelent, educational, social, public, general
or useful object;

to apply for and take out, purchase or otherwise
acquire, sell, deal, or trade in any way service marks
and names, designs, patent, patent rights, jnventions,
secret processes and any form of intellectual property
and to carry on the business of any inventor, designer
or research organisation;

to amalgamate with any other coempany in any manner what-
soever (whether with or without a liquidation of the
Company);

to compensate for loss of office any directors or other
officers of the Company and to make payments to any per-
sons whose office, employment or duties may be ter-
minated by virtue of any transaction in which the
Company is engaged;

to insure with any other company, against losses, dama-
ges, risks and liabilities of all kinds which may affect
the Company;

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

to carry on any other business which may seem to the
Company capable of being conveniently carried on in con-
nection with the above, or which it may be advisable to
undertake with a view to preserving, improving,
managing, developing, rendering valuable or turning to
account, any property real or personal, belonging to the
Company or in which the Company may be interested;

to acguire and undertake on any terms, and sunject to
any conditions, the whole or any part of the business,

5




5.

property and t{iabilities of any person or company
carrying on any business which the Company is authorised
to carry ong

3.31 te carry on any other activity and do anything of any
nature which may seem to the Company capable of being
conveniently carried on or done by the Company in con-
nection with the above, or may seem to the Company
calculated directly or fJndirectiy to benefit the
Company;

3.32 to do all such other things as in the opinion of the
board of directors are or may be considered to be inci-
dental or conducive to the attainment of the abave
objects or any of them

And it is hereby declared (1) that the word "company" in this
Clause except where used in reference to this Company, shall be
deemed to include any partnership or other body of persons,
whether corporate or unincorporate and whether domiciled in the
United Kingdom or elsewhere and (2) that, except where the context
expressly so requires, none of the several paragravhs of this
Clause, or the objects therein specified, or the powers thereby
conterred shall be limited by, or be deemed merely subsidiary or
auxiliary to any other paragraph of this Clause, or the objects 1in
such other paragraph specified, or the powers thereby conferred.

The 1iability of the members is limited.

The Share apital of the Company 5 Twelve Million Pounds divided
into:

4,000,000 Ordinary Shares

8,000,000 Redeemable Ordinary Shares




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

WHIRLPOOL HOLDINGS U.K. LIMITED

PRELIMINARY

1,

SHARES
2.

(a) Subject as hereinafter provided, the regulations con-
tained in Table A of the Companies (Tables A to F) {(Amendment)
Regulations 1983 (hereinafier referred to as "Tabie A"), and made
pursuant to the provisions of the Companies Act 1985 (hereinafter
referred to as "the Act") shall apply to the Company.

(b) Regulations 24, 35, 40, 54, 73, 74, 75 and 77 to 81
inclusive of Table A shall not apply to the Company.

(c) - The expressions 'relevant securities" and ‘"equity
securities’ wheresoever appearing herein, shall bear the meanings
ascribed tn them by the Act.

(a) Subject to the provisions of Table A and to the
following provisions of these Articles, the Directors shall have
authority to exercise any power of the Company to offer, allot or
otherwise dispose of any shares in the Company, or any relevant
securities, to such persons, at such times and generally on such
terms and conditions as they think proper provided that (insofar
as the Company in Geperail Meeting shaill not have varied, renewed
or revoked the said authority):

(1) The Directors shail not be authorised to maka
any offer or allotment of shares 1in the Company, or
grant any right to subscribe for, or to convert any
securities into, shares in the Company if such allot-
ment, or an allotment 1in pursuance of such offer or
right, would or might result in the aggregate of the




LIEN

shares or stock in issue exceeding, in nominal value,
the amount of the Authorised Share Capital of the
Company for the time being, and such limitation shall
determine the maximum amount of the relevant securities
which at any time remain to be aliotted by the Directors
hereunder;

(i1) The perjod within which the 4 authority to
allot relevant securities may be exercised shall be
limited to five years which may at any time by Ordinary
Resolution of the Company 1in Gereral Meeting, be
revoked, varied or renewed (whether or not it has been
previously renswed hereunder) for a further period not
exceeding five years.

(b} Any offer or agreement in respect of relevant securi-
ties, which is made prior to the expiration of such authority and
in a1l other respects within the terms of such authority, shall be
authorised to be made, notwithstanding that such offer or
agreement would or might require reievant securities to be
allotted after the expiration of such authority and, accordingly,
the Directors may at any time allot any relevant securities in
pursuance of such offer or agreement.

Section 89(1) and Section 80(1) to (6) of the Act shall not apply
to any allotment of equity securities by the Company.

{a) No share shall be issued at a discount.

(b) The Company shal] not have power to issue share warrants
to hearer. ‘

() Any invitation to the public te subscribe for any shares

or debentures of the Company *° prohibited.
Subject to the provisions of Part V of the Act -

(a) The Company may purchase any of its own shares, provided
that the terms of any centract under which the Company will or may
pecome entitled or obliged to purchase its own shares shall be
autherised by Special Resolution of the Company in General Meeting
before the Company enters into the contract.

(b} The Company shall be authorised, 1in respect of the
redemption or purchase of any of its own shares, to give such
financial assistance, or to make such payments out of capital as
may be permissible in accordance with the Act, provided that any
such assistance or payment shall first be approved by Special
Resolution of tha Company in General Meeting.

In regulation € of Table A, the words "(nnt being a fully paid
share}” shall be omitted. The Company shal} have a first and
paramount lien on all shares standing registered in the name of




any person (whether he be the sole registered holder thereof or
one of two or more joint holders; for all moneys presently payable
by him or nis estate to the Company.

SHARE CAPITAL

7 (1) The share capital of the Company at the date of adoption
of these Articles is £12,000,000 divided into:-

4,000,000 Ordinary Shares of £1 each ('Ordinary Shares')

8,000,000 Redeemable Ordinary Shares of £1 each
('Redeemable Ordinary Shares')

(2) The rights attaching to the respective ciasses of shares
shall be as follows:-

{a) Income

The profits of the Company availabie for distribution
shall be paid to the holders of the Redeemable Ordinary
Shares and the Ordipary Shares pro rata as if they
constituted one class of share.

{b) Capita]

On a return of assets on liquidation or capital reduc-
tion or otherwise the assets of the Company remaining
after the payment of ijts liabilities shall be applied
amongst the holders of the Redeemable Ordinary Shares
and Ordinary Shares pari passu as if they constituted
one ciass of share pro rata to the amounts paid up or
ciredited as paid up on the Redzemable QOrdinary Shares
and Orginary Shares held by them respectively. ‘

(c) Redemption

Subject to the provisions of the Act the Redeemable
Ordinary Shares may be redeemed on 31st December 1992 at
a price of £1.00 per £1 share or as soon thereafter on
four weeks notice in writing as the Company shall have:

(i) sufficient funds to do so
or (i) any resaerves available to effect redemption
or (111} received the procegds of a fresh 1issue of
shares made for the purposes of such redemp-
tion
{d) Yoting

The holders af the Redeemable Ordinary Shares shall have
voting rights pari passu with the holders of the
Ordinary Shares of the Company.




PROCEEDINGS AT GFNERAL X&

ETINGS

8. At the end of regulation 38 of Table A there shall be inserted the
following: “In every notice of a
statement referred to in Section
right of members to appoint proxies'.

general meeting there shall appear the
372(3) of the Act, in relation to the

9. (a) No business shall he transacted at any Meeting unless a
quorum is preseul. Members entitled to attend at that Meeting, present in

person, Or by proxy hol

Company or (in the case of

ding maore

than 50% of the voting shares in the

1 corporation) a duly authorised representative

shali be a quorum. At the end of regulation 41 of Tabie A there shall he

inserted the following:

"If withi

n half an hour from the time appointed

for the holding of an adjourned meeting a quorum is not present, the mem-
bers present shall be a quorum".

(b) In regulation 59 of Table A, the second sentence shall

be omitted.

10. 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 to attend and vote at general meetings (or being corporations by their
respective representatives) shall be as valid and effective as if the same
had been passed at a general meeting of the Company duly convened ard

held.

APPOINTMENT AND REMOVAL OF DIRECTORS

11. The directors shall not be subject to retirement by rotation and
accordingly the final sentences of regulation 79 of Table A shall not apply

to the Company.

12, The Company may by ordin

willing to act 4s a directar e

director.

13. Any member or members

issued share capital whi

ch confers

ary resolution appoint a person who 15

ither to fill a vacancy or as an individuai

holding a majority in nominal amount of the

the right to attend and vote at general

meetings may at any time appoint any person to be a director, whether as

an additional director o

r to fill

director howsoever appointed. An
effected by notice in writing to the Company signed by the member or mem-
in the case of a corporate member signed by any
director thereof or by any person So authorised by resolution of the direc-

bers making the same or

tors or of any other governing bod

val shall take effect w

hen the no

the registered office or to the s
ctors. Any such removal shali be without prejudice

at a meeting of the dire

to any claim which a director may

the Campany.

a vacancy, and may remove from office any

y such appointment or removal shall be

y thereof. Any such appointment or remo-

tice effecting the same is delivered te
gcretary of the Company, or is produced

have under any contract between him and

14. There shall be no age limit for directors of the Company.

15. A director shall not be required ¥ hold any qualifination shares

in the Ccmpany.
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16. In addition and without prejudice to the provisions of Section 303
of the Act, the Company may by Ordinary Resolution remove any Oir..tor
befere the expiration of his period of office. Subject to the provisions
of Table A and Section 303(2) of the Act, the Company may by Ordinary
Resolution appeint a person who is willing to act to be a Director either
to fill a vacancy or as an additional Director. 1In regulation 38 of Table
A thftrords "or a resolution appointing a person as a Director® shall be
omitted.

17. The office of a Director shall be vacated if -

(a) he ceases to be a Director by virtue of any provision of
the Acts or he becomes prohibited by law from being a Director; or

(b) he becomes bankrupt or makes any arrangement or com-
position with his creditors generally; or

(c) he is, or may be, suffering from mental disorder and, in
relation thereto, he is admitted to hospital for treatment or an
order is made by any court having Jjurisdiction in matters con-
cerning mental disorder for his detention or for the appointment
of a recaiver, curator bonis or other person to exercise powers
with respect to his property or affairs;

(d) he resigns his office by notice to the Company.
PROCEEDINGS OF DIRECTORS

18. (a) If and so long as there shall be one Director only he
shall be entitled to exercise al) the powers and shall carry out all the
duties assigned to directors and the provisions of these Articles and the
regulations of Tabie A shall be construed accordingly.

(b) In regulation 64 of Table A for the word "two" there
shall be substituted the word "one" and in the first sentence of ragulation
89 of Table A for the word "two" there shall be substituted the word
Ilonell.

19. An appointment or removal of an alternate Director may be effected
at any time by notice in writing to the Company given by his appointor. An
alternate Director may also be removed from his office by not less than
twenty-four hours' notice in writing to the Company and to the appointor
given by a majority of his co-~Directors. This Article shall have effect in
substitution for reguiation 68 of Table A which shall not apply to the
Company.

BURROWING POWERS

20, The Directors may exercise all the powers of the Company Lo torrow
money and to morigage or chirge its undertaking, property and uncailed
capital, or any part thereuf, and, subject to Section 80 ¢f the Acz, to
issue debentures, debenture stock and outher securities whether outrignt or
as security for any debt, 1iability or obiigation of the Company o of any
third party.

11



DIRECTORS' INTERESTS

21. Provided that ail the Members of the Company give their prior
written approval having been given full particulars of the relevant
interest a Director may vote in respect of any contract or arrangement in
which he, or any person with whom he is connected is interested and be
counted in the quorum present at any meeting of the Directors or, if other-
wise so entitled, at any General Meeting of the Company at which any such
contract or arrangement is proposed or considered, and if he shalil so vote,
his vote shall be counted. This Article shall have effect in substitution
for regulations 94 to 98 inclusive of Table A, which regulations shall not
apply to the Company.

INDEMNITY

22. Subject to the provisjons of Section 310 of the Act, and in addi-
tion to such indemnity as is contained in regulation 118 of Table A, every
Director, Secretary or other officer of the Company shaltl be sntitled to be
indemnified out orf the assets of the Company against all losses or 1iabili-
ties incurred by him in or about the execution and discharge of the duties
of his office.

MA-WH. 1-10
(E) 7.12.92
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COMPAMIES FORM Ne 123

Notice of increase
in nominal capital

Pursuant te :ction 123 of the Companies Act 1985

To the Registrar of Companies For official use Company Number

P Y Ll LE L]

' b 2735715

1
[ S L L L

[
1
.
1
“a

Name of company

Whirlpool Holdings UK Limited

gives notice in accordance with section 123 of the ahove Act that by
resolution of the company dated 2/12/92 the nominal capital of
the company has been increased by 611590000.00 beyond the registered
capital of £10000.00.

A copy of the resolution authorising the increase is attached.

The conditions (eg roting rights, dividend rights, winding-up rights etc)
subject to which the new shares have been or are to be jssued are as follow:

That the capital of the Company be increased to £12,000,000 by the
creation of 3,990,000 Ordinary Shares of £1.00 each such shares to
rank pari passu in all respe~ts with the existing share capital of
the Company and by the creat.on of 8,000,000 Redeemable Ordinary
Shares of £1.00 each, the conditions of which are as per the
attached Memorandum and Articles of Association.

/77 Please tick if continuation
sheet(s) are attached

kéé?ﬁi:) besignation Secretary Date 3712492

7
Presentor’s name, address For official use
and veference (if any): General section Post room

Signed

Stoneham Langton & Passmore s e GUSE
Stoneham House EﬁﬁﬂpﬂNW&3

17 Scarbrook Road ‘wantﬁﬁﬁn

CROYDON 0
€RO 150 y I
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CERTIFICATE OF INCORPORATION
ON GHANGE OF NAME

Company No. 2735715

The Registrar of Companies for Engla
WHIRLPOOL HOLDINGS U.K. LIMITED

having by special resol

under the name of
BwWI PRODUCTS LIMITED

Given at Companles House, Cardiff, the 6th March 1995

nd and Wales hereby certifies that

ution changed its name, is now incorporated

UG

*C027357156"

A

MRS. L. PARRY
=or the Registrar of Companies
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6/3
Company No. 2735715

WHIRLPOOL HOLDINGS ..o LU(TED

SPECIAL RESOLUTION
(PASSED ON 2% DAY OF FEBRUARY 1995)

That the name of the Company be changed to BWI Products Limitled
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