CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2948448

The Registrar of Companies for England and Wales hereby certifies that
STOPJOT SERVICES LIMITED .

is this day incorporated under the Companies Act 1985:as a private

company and that the company is limited.

Glven at Companies House, Cardiff, the 14th July 1994

e,

MRS, L. PARRY

For the Registrar of Companies

COMPANIES HOUZSE C maes
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ANTASYS

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

cvﬂ For official use

STOPJOT SERVICES LIMITED

RO

1 MITCHELL LANE “

County/Region |

Posttown  BRISTOL |

Postcode BS1 6BU p . l

Name JORDAN & SONS LIMITED "

nal 21 ST. THOMAS STREET i

Post town BRISTOL “

County/Region - i
Postcode  BS1 6JS ‘ |

C.F.P.U. JORDAN & SONS LIMITED
21 8T. THOMAS STREET

BRISTOL Postcode: BS1 6JS
Telephone 0272 230600 Extension 349
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Company Scerelary (se e ! - 5)
Nama *Style/Title
Forenames
Surname
*Honours ete
Pravious forenames
Previous surname
Address
Usual residential addre.. ir st be given,

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

Consent signature

Directors (Senowe 1 - )
Please list directors in alpkabetical order,

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

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

Date of birth
Business cccupation

Other diractorships
* Voluntary details

Consent signature

Delete if tho form
Is signed by the
eubseribers,

SWIFT INCORPORATIONS LIMITED p

N/A
A
N/A .
—
N/A i
[ap| 1 MITCHELL LANE y
i
Post town BRISTOL i
County/Region I
Postcode _881 6BU |  Country ENGLAND |
| consent to act as secretary. of the company named on page 1
thorisad
Signed M%W%n:m Date 17.01.94
[en] ||
|
INSTANT COMPANIES LIMITED ‘ I
 N/A “
N/A |
N/A - I
apl 1 MI_TCHELL LANE ]
s i
Post town BRISTOL !
County/Region L ]
Postcode BS16BU | Country ENGLAND |
loo|1,8]{0,2[81] Nationality [sea| UK REGISTERED |
oc| COMPANY REGISTRATION AGENT |
lon] NONE

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

. {Authorised
Signed Signatery} Date~ 17.01.94

Y fptr—

Signature of agent on behalf of all subscribers  Date 17.01.94
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A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company’'s name is

STOPJOT SERVICES LIMITED
2. The Company's registered office is to be situated in England and Wales.

3. (i} The object of the Company is to carry on business as a general commercial
company.

(i} Without prejudice to the generality of the object and the powers of the
Company derived from Section 3A of the Act the Company has power to do ali or any
of the following things:- \
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{a)  To purchase or by any other means acquire
and take optiona over any pronsity whatever, and any
rights or privileges of any kind over or in respect of
any property.

{b) To apply for, register, purchase, or by
other means acquirg and protact, prolong and renew,
whather in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licences,
sacret processes, trade marks, designs, protections
and ecncessions and to disclalm, alter, modity, use
and turn to account and to manufacture under or
grant licences or privileges in respect of the same,
and to expend money in experimanting upon, testin
and improving any patents, inventions or rights whic
the Company may acquire or propose to acquire.

{c) To acquire or undertake the whole or any
part of the business, goodwiil, and assets of any
petson, firm, or company carrying enh 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
liabilities of such person, finn or company, or to
acquire an interest in, amalgamate with, or enter into
parthership or into any arrangement for sharing
profits, or for co-operation, or for mutual assistance
with any such person, firn or company, or for
subsidising or otherwise assisting any such person,
firm or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid or
property acquired, any shares, debentures, debenture
stoek or securities that may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any
shares, debentures, debenture stack or securities so
received.

{d} To improve, manage, construct, repair,
develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privileges in respect
of, or otherwise deal with all or any part of the
property and rights of the Company.

(@) To jnvest and deal witl; the moneys of the
Company not immediately required in such manner as
may from time to time be determined and to hold or
otherwise deal with any investments mada.

{f) Tolend and advance money or give credit
on any terms and with or without security to any
person, firm or company {including without prajudice
to the gonerality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
other company associated in any way with, the
Company), to enter into guarantees, contracts of
indernnity and suretyships of all kinds, to recaive
maoney on deposit or loan upon any terms, and to
secure or guarantee in any manner and upon any
terms the payment of any sum of money or the
perfomance of any obligation by any persen, fim or
company {including without pregludice to the generality
of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company
as aforesaid).

{8) To borrow and raise money in any manner
and to secure the repaymaent of any muney borrowed,
raised or owing by mortgage, charge, standard
security, lien or other security upon the whale or any
part of the Company’s property or assets {whether
present or future}, Including its uncalled capital, and
also by a similar mortgage, charge, standard soeurity,
lien or security to secure and guarantes the

erformance by the Company of any obligation or
fability it may undertake or which may become
hinding on it,

{h) Todraw, make, accept, endorse, discount,
negotiate, execute and issue cheques, bills of
exchange, promissory notes, bilis of lading, warrants,
debentures, and aother negotlable or transferable
instruments.

{it 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 anr of its objects into effect, or for effecting
any modification of the Company’s constitution, or for
any other Furpose which may seem calculated diractly
or indirectly to promote tha Carnpany’s intarests, and
to oppose any proceadings or applications which may

soem calculated directly or indirectly to prejudice the
Company’s interests.

(i} To enter into any arrangements with any
government or authority {supreme, municipal, local, or
otharwise} that may seem conducive to the
attainment of the Company’s objects or any of them,
and to obtain from any such government or authority
any charters, decress, rights, privileges or
concessions which the Company mar think desirable
and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions.

X} To subscribe for, take,  purchase, or
otherwise acquire, hold, sell, deal with and dispose
of, place and underwrite shares, stocks, debentures,
debenture stocks, bonds, obligations or securities
issued or guaranteed ﬁv any other company
constituted or carrying on business in any part of the
world, and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any
government or authority, municipal, local or
atherwise, in any part of the world.

il  To control, manage, finance, subsidise, co-
ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, to provide secretarial,
administrative, technical, commercial and other
services and facllities of all kinds for any such
company or companies and to make payments by
way of subvention or otherwise and any other
arrangemsents which may seem desirabla with respect
to any business or operations of or generally with
respect to any stich company or companies.

{m} To promote any other company for the
Burpose of acquiring the whole or any part of the
usiness or property or undertaking or any of the
liabilities of the Companv, or of undertaking any
business or operations which may appear likely to
assist or benefit the Company or to enhance the value
of any properly or business of the Company, and to
place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of
thoe shares or securities of any such company as
aforesaid.

(n} To sell or otherwise dispose of the whole
or any part of the business or property of the
Company, either together or in portions, for such
consideration as the Company may think_fit, and in
particular for shares, debentures, or securities of any
company purchasing the same.

{o) To act as agonts or brokers and as trustees
for any parson, fim 6r company, and to undertake
and perform sub-contracts.

{pp  To remunerate any fim  or
company rendering services to the Company either by
cash payment or by the allotment to him or them of
shares or othey securities of the Coempany credited as
paid up in full or in part or otherwise as may be
thought expedient,

rson,

{0} To distribute among the Members of the
Company in kind any property of the Company of
whatever nature.

) To Fay all or any expenses incurred in
comnnection with the promotion, formation and
incorporation of the Company, or to cantract with any
person, firm or company to dpay the same, and ta pay
commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription of
any shares or other sacurities of the Company.

{s) To support and subscribe to any charitabls
or public object and to .';upgort and subscribe to any
instilition, soclety, or club which may be for the
benefit of the Company o its Directors or employsos,
or may be connected with any town or place where
the Company carrles on business; to give or award
pensions, annwities, gratuitles, and superannuation or
other allowances or henefits or charitable aid and
?enerally toprovide advantages, facilitles and services

ar any persons who are or have beii Directors of, or
who are or have been employed by, or who are
serving or have servad the Company, or any com any
which is a subsidiary of the Company or the holding
company of the Company or a fellow subsidiary of the
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Company or the predecessors in businoss of the
Company or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows,
children and other relatives and dependants of such
persang; to make payments towsrds insurance
including insurance for any Director, officer or Auditor
against any Hability as Is veferred to in Section 310{1)
of tho Act; and to set up, establish, support and
maintain superannuation and other funds or schemes
{whethet contributory or non-contributory) for the
benafit of any of such persons and of their wives,
widows, chitdren and other relatives and dependants;
and to sot up, establish, support and maintain profit
sharing or share purchase schemies for the benofit of
any of the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and
to lend maney to any such employees or to trustees
on their behalf to enable any such purchase schemes
to be established or maintained.

{t} Subject to and in accordance with a due
compliance with the provisions of Sections 155 to
168 (inclusive} of the Act {if and so far as such
provisions shall be applicablel, to give, whether
directly or indirectiy, any kind of financial assistance
{as defined in Ssction 152{1}{a} of the Act) for any
such purpose as is specified in Section 151(1) andjor
Section 151(2} of the Act,

{u} To procure the Company to bs registered
or recognised in any part of the world.

{v) To do all or any of the things ar matters
aforesaid in any part of the world and either as
principals, agents, contractors or otherwise, and by or
through agents, brokers, sub-contractors or otherwise
and either alone or in conjunction with others.

{w} To do all such other things as may be
deemed incidental or conducive to the attainment of
the Comﬁanx's object or of any of the powers given
to it by the Act or by this Clause,

AND so that:-

{1} None of the provisions set forth in
any sub-clause of this Clause shall be restrictively
construed but the widest interpretation shall be given
to each such provision, and none of such provisions
shall, except where the context expressly so requires,
be in any way limited or restricted by referaence to or
inference from any other provision set forth in such
sub-clause, or bz raference to or inference from the
terms of any other sub-clause of this Clause, or by
reference to or inference from the name of the
Company.

{2) The word "Company" in this Clause,
axcept where used in reference to the Company, shall
be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated and
whether domiclled in the United Kingdom or
elsewhere,

{3} In this Clause the expression “the
Act” means the Companies Act 1986, but sa that any
reference in this Clause to any provision of the Act
shali bo deemed to include a referonce 10 any
statutory modification or re-enactment of that
provision for the time being in force.

4,  The lability of the Members is limited.

5. The Company's share capital is £1000 divided
into 1000 shares of £1 each.

Wa, the subscribers to this Memorandum of
Assaciation, wish to be formed into a Company
pursuant to this Memorandum; and we 2gree to take
the number of shares shown opposite our respective
names,

Names and addresses

Number of shares taken
of Subscribers

by e@ach Subscriber

For and on behalf of

1.  Instant Companies Linsited - One
1 Mitchell Lana
Bristol BS1 6BU

T,

For and an behalf of

2. Swift Incorporations Limited - One
1 Mitchell Lane
Bristo! BG1 6BU

W@M"

Total shares taken - Two

Dated 17.01.94

Witness to the above Signatures;- Mark Anderson
1 MitcheliLane
Bristol BS1 6BU

y

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOGIATION

PRELIMINARY

1. {a) The Regulations contained in Table Ain the
Schedule to the Companies {Tablas A to F)
Regulations 1985 (S1 1985 No, 805) as amended by
the Companies (Tables A to F} {Amendment}
Regulations 1985 (S! 1985 No. 1052} {such Table
being hereinafter cafled "Table A"} shall apply to the
Company save in so far as they are excluded or varied
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 Articles the expression "the Aet®
means the Companles Act 1985, but so that any
reference in thase Articles 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.
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ALLOYMUNT OF SHARES

2. {a) Shares which are comprised in the
guthoriged shave capital with which the Company is
incarporated shall be under the contral of the
Liractors whe may (sub‘joct to Section 80 of the Act
and to paragraph (d) befow} allot, grant options over
or atherwise dispose of the same, to 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 is
incorporated and which the Directors propose to issue
shall first be offered to the Members in proportion as
nearly as may be to the number of the existing shares
held by them respectively unless the Cornpany in
General Meeting shall by Special Resolution otherwise
direct. The offer shall he made by notice specifying
the number of shares offaered, and limiting a_period
{not being less than fourteen days) within which the
offer, if not accepted, will be deemed to be declined.
After the expiration of that period, those shares so
deemed to be declined shali be offered in the
propartion aforesaid to the persons who have, within
the said period, accepted afl the shares offered to
thermn; such: further offer shall be made in like terms in
the same manner and limited by a like period as the
original offer. Any shares not accepted pursuant to
such offer or further offer as aforasaid or not capable
of beihg offered as aforesaid except by way of
fractions and any shares released from the provisions
of this Article by any such Special Resolution as
aforesaid shall be under the control of the Directors,
who may allot, grant options over or otherwise
dispose of the same to such persons, on such temns,
and in such manner as they think fit, provided that, in
the case of shares not accepted as aforesaid, 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 Members,
The foregoing provisions of this paragraph {b) shall
have effect subject to Section 80 of the Act,

{c} In accordance with Section 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 allot and grant rights to subscribe for or convert
securities into shares of the Company up to the
arnount 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 of incorporation
and the Directors may, after that period, allot any
shares or grant anr such rights under this authority in
pursuance of an offer or agreement so to do made by
the Company within that period. The authority hereby
gl;en may at any time (subject to the said Section 80)

renewed, rovoked or varied by Ordinary Resolution
of the Company in General Meeting,

SHARES

3, The lien conferred by Clause 8 in Table A shall
attach also to fully paid-up shares, and the Compan
shall also have a first and paramount lien on all
shares, whather fully paid or not, standing regislered
in the name of any person indehted or under liability
to the Company, whother ho shall be the sole
registored holder thereof or shall be one of two or
more joint holders, for all moneys presently payable
by him or his astate to the Company. Clause 8 in
Table A shall be modified accordingly.

4,  The liahility of any Member In default in respact
of a call shall be increesed by the addition at the end
of tho first sentence of Clause 18 in Table A of the
words "and all exgenses that may have been Incurred
by the Company by reascn of sueh non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. {a) Every notice convening a Genaral Meetin
shall comply with tha provisions of Sectlon 372(3} o
the Act as to giving information to Members in regard
to their right to appoint proxies; and notices of and
other communications relating to any General Mesting
which any Member is entitied to receive shall be sent
to the Directors and to the Auditors for the time being
of the Company.

{b} Mo business shall be transacted at any
General Meoting} unless a quorum is present, Subject

to paragragh {¢) below two persons entitlad to vote
upon the business to be transacted, each being a
Member or & proxy for a Member or a duly authorised
representativo of a corporation, shall be a quorum,

{c} If and for so fong as the Company has only
one Member, that Wlember present in person or by
nroxy or if that Metnber is a corporation by a duly
authorised representative shall be a quorurm.

{d} It a quorum is not present within half an
hour from tho time appointed for a General Meeting
the General Meseting shall stand adjourned to the
same day in the next week at the same time and
place or to such other day and at such other time and
place as the Directors may determine; and if at the
adjourned General Meeting a quorum is not present
within half an hour from the time aprointe*’r thercisy
such adjourned General Meeting shali be dissolved,

{e) Clauses 40 and 41 in Table A shall not
apply to the Company.

6. fa} If and for sc long as the Company has only
one Member and that Member takes any decision
which is required to be taken in General Meeting or by
means of a written resolution, that decision shall be
as valid and effectual as if agreed by the Company in
General Meeting'save that this paragraph shall nat
apply to resolutions passed pursuant to sections 303
and 391 of the Act,

{b) Any decision taken by a sole Member
pursuant to paragraph {a) above shall be recorded in
writing and delivered by that Member to the Company
for entry in the Company’s Minute Book.

APPOINTMENT OF DIRECTORS

7. {a} Clause 64 in Table A shall not apply to the
Company.

{b} The maximum number and minimum
number rospoctively of the Directors may be
detemmined from time to time by Ordinary Resolution
in General Meoting of the Company. Subject to and in
default of any such deternination there shall be no
maximum number of Directors and the minimum
number of Directors shall bo ane. Whensoever the
minimum number of Directors shall be ane, a sole
Director shali have authorit¥ to exercise all the
powaers and discretions by Table A and by these
Articles exprassed to be vested in the Directors
generally, and Clause 89 in Table A shall be modified
accordingly.

{c)  The Directors shall not be requirad to retire
by rotation and Clauses 73 to 80 {inclusive} in Table
A shall not apply to the Company.

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

{i}  he is recommended by the Directors;
or

.. i} pot less than fourteen nor more than
thirty-five clear days before the date appainted for the
General Meeting, notice sighed by a Member qualified
to vote at the Geperal Meeting has been given to the
Company of the intention to propose that person for
appointment, together with notice signed by that
person of his willingness to he appainted.

{o} Subject to paragraph (d) above, the
Company may by Ordinary Resolution in General
Meating appolnt any person who is willing to act to
he a Diractor, either to fill a vacancy or as an
additional Director, '

) The Directors may appoint a person who is
willing to act to be a Directar, either to fill a vacancy
or as an additional Director, provided that the
appolntrment does not cause the number of Directors
to exceed any number determined in accordance with

aragraph (b) above as the maximum number of

iractors and for the time being in force.

{g) In any case whera as the result of the
death of a sole Member of the Company the Company
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hac no Mombers and no Directors tha parsonel

raprosontativas of such decessed member shall havo

tha right by notice in writing to appoint a person to be

s Diroctor of the Company and such appointment

chall be ap ofjective ac If mede by the Company in

ga?elml Moeating pursuant to paragraph (e) of this
rticle.

BORROWING POVWERS

8. The Diroctors may exarcise all the powers of the
Company to borrow money without limit as to amount
and upon such terms and in such manner as they
think fit, and subject {in the case of any security
conveartible into shares) to Section 80 of the Act to
grant any mortgage, charge or standard security over
its undertaking, property and uncalied capital, or any
part thereof, and to Issue debentures, debenture
stock, and other securities whether outright or as
security for any debt, liability or obligation of tha
Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An altemate Director shall not be entitled
as such to receive any remuneration from the
Company, save that he may be paid by the Company
such Fan {if any} of the remuneration otherwise
payable to his appointor as such appointer may by
notice in writing to the Company from time to time
direct, and the first sentence of Clause 66 in Table A
shall be modified accordingly.

{b) A Director, or any such other person as is
rmentioned in Clause 65 in Table A, may act as an
alternate Director to represent more than one Director,
and an alternate Director shall be entitled at any
meeting of the Directors or of any committee of the
Directors to one vote for every Directar whom he
represents in addition to his awn vole {if any) as a
Director, but he shall count as only one for the
purpose of determining whether a guorum is present.

GRATUITIES AND PENSIONS

10. (a} The Directors may exercise the powers of
the Company conferred by Clause 3(i) s) of the
Memorandum of Association of the Company and
shall be entitled to retain any benefits received by
them or any of them by reason of the exercise of any
such powers.

{b) Clause 87 in Table A shall not apply to the
Company.

FPROCEEDINGS OF DIRECTORS

11. {a} A Dirgctormay vote, at any mesting of the
Birectars or of any committes of the Directors, on any
rosalution, notwithstanding that it in any way
concerns or relates to a matter in which he has,
diractly or indiractly, any kind of interest whatsoever,
and if he shall vote on any such resolution as
aforesaid his vote shall be counted; and in refation t¢
any such resolution as aforesaid he shall {whether or
not he shall vate on the same) be taken into account
in calculating the quasum present at the meeting.

{6) Clauses 94 to 97 f(inclusive) in Table A
shall not apply 10 tho Company.

THE SEAL

12. {a) If the Comnpany has a seal It shalt only be
used with the authority of the Directors or of a
committee of Diractors, The Directors may determine
who shall sign any instrument to which the seal is
affixed and unless otherwise so determined it shall be
signed by a Director and by the Secretary or second
Director. The obligation under Clause 6 of Table A
relating to the seallnghof share certificates shall apgly
only if the Company has a seal. Clause 101 of Table
A shall not apply to the Company,

(b} The Company may exercise the powers
conferred by Section 39 of the Act with regard to
having an official seal for use abroad, and such
powers shall ba vested in the Directors.

INDEMIITY

13, {a) Every Direetor or other aofficer or Auditor of
the Company shall bo indemnified out of the assets
of the Company against all losses or liabifities 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, W ether civil or criminal,
or in connection with any application under Section
144 or Section 727 of the Act in_which mlief is
granted to him by the Court, and no Director or other
officer shall bo 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 office
or in relation tiereto. But this Article shall only have
effect in so far as its provisions are not avoided by
Section 3190 of the Act,

{b) The Directors shall have power to purchase
and maintain for any Director, officer or Auditor of the
Company insurance against any such liability as is
referred to in Section 310{1} of the Act.

{c) Clause 118 in Table A shall not apply to
the Company.

TRANSFER OF SHARES

14. The Directors may, in their absolute discretion
and without assigning any reason therefor, decline to
re?lster the transfer of a share, whether or not it is a
fu!}/ gaid share, and the first sentence of Clause 24
in Table A shall not apply to the Company.

Names and addresses of Subscribers

For and on behalf of

1, Instant Corpanies Limited
1 Mitchell Lane
Bristol BS1 6BU

A

For and on behalf of

2. Swift incorporations Limited
1 Mitchell Lane
Bristol BS1 6BU

Dated 17.01.94

Witness to the above Signatures:-  Mark Anderson

1 Mitchell Lane
Bristol BS1 GBU
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2948448

The Registrar of Companies for England and Wales hereby certifies that

STOPJOT SERVICES LIMITED

having by special resolution changed its name, is now incorporated

under the name of
CARADON USA HOLDINGS LIMITED

Given at Companies House, Cardiff, the 16th August 1994

j@ é@ﬁ@%

P. BEvAN

IR S

*C02048448F*

HC006B

COMPANIES HOUSE
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THL COMPANIES ACT 1985
( ’ COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
-0f-
STOPJOT SERVICES LIMITED
(passed on 22 July 1994)

On 22 July 1994 the following resolution was duly passed as a Special Resolution,

THAT +he name of the Com

pany be and is hereby changed to CARADON USA
HOLDINGS LIMITED.

Deputy Asmstant Group?Secretary




THE COMPANIES ACTS 1985 to 1989

2948448

CERTIFICATION

----------------

WE HEREBY CERTIFY that this print
incorporatas all alterations madeto /'
this company’s Memorandum of = ¢

Association by filed resolutions and

PRIVATE COMPANY LIMITED BY SHARES o e o s oy e

requiremants of section 18 of the
Companies Act 1985. -

6/09/24

MEMORANDUM OF ASSOCIATION OF

CARALCON USA HOLDINGS LIMITED

i

1. The Company's name is "CARADON USA HOLDINGS LIMITED",

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

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

(i)  Without prejudice to the generality of the object and the powers of the
Company derived from Section 3A of the Act the Goripany has power to do all or any
of the following things:-
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(3l 7o purchase or by any other means acquire and take oplions over any property whatever, and any
Jights or privileges of any kind over or in respect of any property.

{bl Yo apply for, regisier, purchasir, or by other means acquire and protect, prolong and renew,
whether in the Unitad Kingdom or elsewhure any patents, patent rights, brevets d'invention, iicences, secret
proce.ses, frade marks, designs, protections and concessions and 10 disclaim, alter, modify, use and turn to
Jcceunt and to manufarture wnder or grant licences or privileges in respect of the same, and to expend money
n sxperimenting upon, testing and improving any patents, inventions or rights which the Company may agquire
af propoese to acquire,

{e]  To acquire or undertake the whale or any part of the business, goodwill, and assets of any person,
firm, or company carrying on or proposing 1o carry on any of the businesses which the Company is authorised
10 carry en and as part of the consideration for such acquisition to undertake all or any of the liabilities of such
person, 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, or for mulual assistance with any such person, firm or
corapany, o for subsidising or otherwise assisting any such person, firm or company, and to give or accept,
by way of consideration for any of the acts or things aforesaid or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon, and to hold and retain, or sell, mortgage and deal with
any shares, debentures, debenture stock or securities so received.

(d}  To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, morigage,
charge, sell, dispose of, turnto account, grant ficences, options, rights and privileges in respect of, or otherwise
deal with all or anv part of the property and rights of the Company.

(e} To invest and deal with the moneye of the Company not immediately required in such manner as
may from time to time be determined and to hold or ntherwise deal with any investments made.

) Tolend and advance money or give credit o any terms and with or without security to any person,
firm or company (including withaut prejudice 1o the generality of the faregoing any helding company, subsidiary
os fellow subsidiary of, or any other company asscciated in any way with, the Company}, to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money on deposit or lcan upon any
terms, and to secure or guarantee in any manner and upon any terms the payment of any sum of money or the
performance of any obligation by any person, firm or company (including without prejudice to the penerality
of the foregoing any such holding company, subsidiary, felfow subsidiary or asseciated company as aforesaid).

gl To borrow and raise money in any manner and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard security, llen or other security upon the whale or any part of
the Company’s praperty or assets {whether present or future), including its uncalled capital, &wd alsa by a
similar mortgage, charge, standard security, lien or security to secure and guarantee the performance by the
Company of any abligation or liability it may undertake or which may become binding on it

{n}  Todraw, make, accept, endorse, discount, negotiate, execute and issue chegues, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and ether negotiable or transferable instruments.

i) To apply for, promote, and obtain any Act of Parliament, order, or licence of the Department of
Trade or other autherity for enabling the Company to carry any of its objects into effect, or for effecting any
modification of the Company’s constitution, or for any other purpose which may seem calculated directly or
indirectly to promote the Company’s interests, and to oppose any proceedings or applications which may seem
caleulated directly or indirectly to prejudice the Company’s interests.

{i) To enter into any arrangements with any government or authority (supreme, municipal, local, or
otherwise} that may seem conducive to the attainment of the Company’s cbjects or any of them, and to obtain
from any such government or authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such charters, decrees, rights,
privileges, and concessions.

(k)  To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of, place
and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by any other company constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities Issued or guaranteed by any government or authority,
municipal, local or otherwise, in any part of the world.
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{l Teo control, manage, finance, subsidise, co-ordinate or otharwise assist any Company or companies
wt whick the Company has a direct or indirect financial interest, to provide secretarial, administrative, technical,
commercial and ether services and facilities of all kinds for any such company or companles and to make
payments by way of subvention or otherwise and any other arrangements which may seem desirable with
respect t¢ any business or operations of or generally with respect to any such company or companies.

{ral  To promate any other company {or the pufpose of acquiring the whole or any part of the business
or praperty or undartaking or any of the liabilitios of the Company, or of undertaking any buginess or operations
which may appear likely to assist or benafit the Company or to enhance the valug of any property or business
of the Company, and to place or guarantee the placing of, underwrite, subscribe for, or otherwisa acquire all
¢ any part of the shares ar serurities of any such company as aforesaid,

i} Tosell or it sron arraan of the whole or any part of the business or property of the Company,
either together or in pariniie, fu tushie ansideration as the Company may think tit, and in panticular for shares,
debentures, or securitigs s v Lgany purchasing the same.

{0} Toactas agents or brokers and as trustees for any person, firm or company, and to undertake and
perform sub-gcontracts,

{p}  To remunerate any person, firm or company rendering services to the Company either by cash
payment ar by the allotment $o him or them of shares ar other securities of the Company credited as paid up
in full or in part or otherwise as may be thought expedient.

{a}  To distribute among the Members of the Company in kind any property of the Company of
whatever nature.

{r}  Topay all or any expenses incurred in connection with the promotion, formation and incorporation
of the Company, or to contract with any person, firm or company to pay the same, and to pay commissions

to brokers and others for underwriting, placing, selling, or guaranteeing the subscription of any shares or other
secuwrities of the Company,

is)  To support and subscribe to any charitable or public ‘object and to Support and subscribe 10 auy
institution, saciety, or ¢lub which may be for the benefit of the Company or its Directors or employees, or may
be connected with any town or place where the Company carries on business; to give or award pensions,
annwities, gratuities, and superannuation o other allowarices or benefits or charitable ajd and generally to
provide advantages, facilities and sen ces + any persons who are or have been Directors of, or who are or
have been employed by, or who are se, . 'n* or have served the Company, or any company which is a subsidiary
of the Company or the holding company of the Company or a fallow subsidiary of the Company or the
predecessors in business of the Company or of any such subsidiary, holding or fellow subsidiary company and
to the wives, widows, children and other relatives and dependants of such persons; to make payments towards
insurance including Insurance for any Director, officer or Auditor against any liability asis referred to in Section
310(1) of the Act; and to set up, establish, support and maintain Superannuation and other funds o7 schemes
{whether 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 maintain profit sharing or
share purchase schemes for the benefit of any of the employees of the Company or of any such subsidiary,
holding or fellow subsidiary company and 10 lend money to any such emplayees or to trustees on their behalf
to enable any such purchase schemos 1o be establishad or maintained.

{t}  Subject to and in accordance with a due compliance with the provisions of Sections 155 to 158
{inclusive) of the Act (if and so far as such provisions shall be applicable), to give, whether directly or indirectly,
any kind of financial assistance {as defined in Section 1562{1Ha} of the Act} for any such purpose as is specified
in Section 151(1) and/or Section 151(2} of the Act,

{ub To procure the Company to be registesed or recognised in any part of the waorld.

(v} To doall or any of the things or matters aforesaid in any part of the warld and either as principals,
agents, contractors or otherwise, and by or through agents, brokers, sub-contractors or otherwise and either
alone or in canjunction with others.
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such further offer shall be made in like tetms in the same manner and limited by alike perind as the original
olfer, Any shares not accepted pursuant to such offer or further offer as aforesald or not capable of being
. ¥ Offered as aforesaid except by wa'y of f1actions and any shares released from the provisions ol this Article by
any such Special Resolution as aforeszid shall be under the control of the Directors, who may allot, grant
options over or otherwise dispose of the same to such persons, on such terms, and in such manner as they
think fit, provided that, in the case of shares not accepted as aforesaid, such shares shall not he disposed of
| on terms which are more favourable to the subscribers therefor than the terms on which they were offered to
’1! the Members, The foregoing provisions of this paragraph (b} shail have effect subject to Section 80 of the Act,

(e} Inaccordance with Section 91 {1} of the Act Sections 89{1} and 90{1) to {6} {inclusive} of the Act
shatl not apply to the Company,

W {d)  The Directors are generally and unconditionally authorised for the purposes of Section 80 of the
Act, to exercise any pov . r of the Company to allot and grant rights to subscribe for or convert securities into
shares of the Company up to the amount of the authorised share capital with which the Company is
2. incorporated at any time or times during the period of five years from the date of incorporation and the
@ Directors may, after that periad, allot any shares or grant any such rights under this authority in pursuance of
an offer or agreernent 50 to do made by the Company within that period. The authority hereby given may at

e any time {subject to the said Section 80} be rencwed, revoked or varied by Ordinary Resolution of the Company
{4 in General Meeting.

- SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the Company shall
also have a first and paramount lien on all shares, whether fully paid or not, standing registered in the name
of any person indebted or under liabifity to the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all maoneys presently payable by him or his estate ta 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 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

5, {a)  Every notice convening a General Meeting shall comply with the provisions of Section 372(3) of
the Act as to giving information to Members in regard to their right to appoint proxies; and riotices of and other
communications relating to any Ganeral Meeting which any Member is entitled to receive shall be sent to the
Ditectors and to the Auditors for the time being of the Company.

{b)  No business shall be transacied at any General Meeting unless a quorum is present. Subject to
paragraph (c) below two persons entitled to vote upon the business to be transacted, each being a Member or
a proxy for a Member or 3 duly authorised representative of a corporation, shall be a quorum.,

. e} Hfand far so long as the Company has only one Member, that Member present in person or by proxy
or if that Member Is a corporation by a duly authorised representative shall be a quorum. '

(d}  If a quorum is not present within half an hour from the time appointed fer a General Meeting the
General Meeting shall stand adjourned to the same day in the next week at the same time and place or to such
other day and at such other time and place as the Directors may determine; and if at the adjourned General
Meeting a quorum is not present within half an hour from the time appointed therefor such adjourned General
Meeting shall be dissolved.

{e)  Clauses 40 and 41 in Table A shall not apply to the Company.

6. (a) 1) and for so long as the Company has only one Member and that Member takes any decis”  whir
is raquired to be taken in General Meeting or by means of a written reselution, that decision shall . as »
and effectual as if agreed by the Company in General Meeting save that this paragraph . hall not apply
resolutions passed pursuant to sections 303 and 391 of the Act.

(bl Any decision taken by a sole Member pursuant to paragraph {a) above shalt be recorded in writing
and delivered by that Member to the Company {or entry in the Company’s Minute Book.

APPOINTMENT OF DIRECTORS
7. fa}  Clause 64 in Table A shall not apply 1o the Company.

{b)  The maximum number and minimum number respectively of the Directors may be determined from
time ta time by Qrdinary Resolution jn General Meeting of the Company. Subject to and in default of any suct
determination there shall be no maximum number of Directors and the minimum number of Directors shall be
one. Whensoever the minimum number of Dircctors shall be ane, a sole Director shall have authority tc
exercise all the powers and discretions by Table A and by these Articles expressed to be vested in the Directors
generaliy, and Clause B9 in Table A shall be modified accordingly.

{c)  The Directors shall not be required to retire by rotation and Clauses 73 to BC (inclusive) in Table
A shall not apply to the Company,.

td) Mo parson shalt be appointed a Director at any General Meeting unless either:-
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i1 heis recommended by the Directors; or

(i} not_less.than fourteen nor more than thirty-five clear days before the date appointed for the »
General Meeting, notice signed by a Member qualified to vote at the General Meeting has oeen given tc the
Company of the intention to propose that person for appointment, together with notice signed by that person
of his willingness to be appainted.

, {el  Subject to paragraph {d) above, the Company may by Ordinary Resaiution in General Meeting
appoint any person who is willing to act te be a Director, efther to fill a vacancy or as an additional Director.

(i . The Directors may ameint a person who is willing te act to be a Director, either to fill a vacancy
or as an additional Director, provided that the appointment does not cause the number of Directors to exceed

any number datermined in accordance with paragraph {b) above as the maximum number of Directors and for
the time being In force.

{a) In any case where as the result of the death of a sole Member of the Company the Company has
no Members and no Directors the personal representatives of such deceased member shall have the right by
notice in writing to appoint_a person to be a Director of the Company and such appointment shall be as
effective as if made by the Company in General Meeting pursuant to paragraph [e) of this Article.

BORROWING POWERS

8.  The Directors may exercise all the powers of the Company 1o borrow money without limit as to amount
and ugon such terms and in such manner as they think fit, and subject {in the case of any security convertible
into shares) to Section 80 of the Act to grant any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue debentures, debenture stock, and other
securities whether outright or as security for any debt, liability or obligation of the Company or of any third
party.

ALTERNATE DIRECTORS

9. {a}  An alternate Director shall not be entitled as such to receive any remuneration from the Company,
save that he may be paid by the Company such part {if any} of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

{b) A Director, or any such other person as is mentioned in Clause 65 in Table A, may act as an
alternate Director to represent more than one Director, and an alternate Director shall be entitled at any meeting
of the Directors or of any comrnittee of the [izectors to one vote for every Director wham he represents in
addition to his own vote {if any) as a Director, but he shall count as only one for the purpose of determining
whether a quorum is presendt.

GRATUITIES AND PENSIONS

10. (a) = The Directors may exercise the powers of the Company conferred by Clause 3(i){s) of the
Memorandum of Association of the Company and shall be entitled to retain any benefits received by them or
any of them by reason of the exercise of any such pawers.

{b)  Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

11. (al A Directar may vote, at any meeting of the Directors or of any committee of the Directors, on any
resolution, notwithstanding that it in any way concerns or relates to a matter in which he has, directly or
indirectly, any kind of interest whatsoever, and if he shall vote on any such resolution as aforesaid his 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 calcufating the quorum present at the meeting.

{b}  Clauses 94 to 97 {inclusive) in Table A shall not apply to the Company.

THE SEAL

12, (a} M the Company has a seal it shall only be used with the authority of the Directors or of a committee
of Directors. The Directors maY determineg who shall sign any instrument to which the seal is affixed and unlass
otherwise so determined it shall be signed by a Director and by the Secretary or second Director. The obligation
under Clause 6 of Table A relating to the sealing of share certificates shali apply only if the Company has a seal.
Clause 101 of Table A shall not apply to the Company.

{b]  The Company may exercise the powers conferred by Section 39 of the Act with regard to having
an afficial seal for use abroad, and such powers shall be vested in the Directors.




(w}  To do all such other things as may be deemed incidental or conducive to the

attainment of the Company's object or of any of the powers given fo it by the Act or by this
Clause,

AND so that:-

{1)  None of the provisions set forth in any sub-clause of this Clause shall
be restriclively construed but the widest interpretation shall be given to each such
provision, and none of such provisions shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any other
provision set forth in such sub-clause, or by reference to or inference from the terms of

any other sub-clause of this Clause, or by reference to or inference from the name of the
Company.

{2) The word "Company"” in this Clause, except where used in reference
to the Company, shall be deemed to include any partnership or other hody of persons,
whether incorporated or unincorporated and whether domiciled in th- United Kingdom or
eisewhere.

(3) In this Clause the expression "the Act’ means the Companies Act
1985, but so that any reference in this Glause 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.

4, The liability of the Members is limited.

a

5. The Company's share capital is £1000 divided into 1000 shares of £1 each.

397373 (2948448 )
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CERTIFICATION

WE HEREBY CERTIFY that this
print incorporates all alterations
made 1o this company’s Arlicles of
Association by filed resolutions and
is lodged in compliance with the
requirements of section 18 of the
Companios Act 1985.

6/09/94

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 (S| 1985 No. 805) as amended by the Companies (Tables A to F) (Amendment)
Regulations 1986 (SI 1985 No. 1052) (such Table being hereinafter called "Table A7} shall apply to the
Company save in so far as they are excluded or varied hereby and such Regulations (save as so
excluded or varied) and the Articles hereinafter contained shall be the regulations of the Company.

(b} Inthese Articles the expression "the Act™ means the Companies Act 1985, but so that any
reference in these Articles to any provision of the Act shall ba deemed to include a reference to any
slatutory modification or re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. (@) Shares which are comprised in the authorised share capital with which the Company is
incorporated shall ba under the control of the Direclors who may (subject o Seclion 80 of the Act and
to paragraph (d) beiow) allot, grant options over or otherwise dispose of the 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
is incorporated and which the Directors propose to issue shall first be offered to the Members in
proportion as nearly as may be to the number of the existing shares held by them respectively unloss
the Company in Genera: Meeling shall by Special Resolulion otherwise direct. The offer shall bs made
by notice spacifying the number of shares offered, and limiling a period (not being less than fourteen
days) within which the offer, if not accepled, will be deemed to be declined. After the expiration of that
periad, those shares so deemed to be declinad shall be offered in the proportion aforesaid to the persons
who have, within the said period, accepted all tho shares offered to them:;

MGS18
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" INDEMNITY

13. (a) Every Director or other officer or Auditor of the Company shall be indemnified
out of the assets of the Company against all 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
L criminal, or in connection with any application under Section 144 or Section 727 of the Act
v in which relief is granted to him by the Court, and no Director or cther officer shall be liable
N for any loss, damage or misfortune which may happen to or be incurred by the Company
- in the execution of the duties of his office or in relation thereto. But this Article shall only
have effect in so far as its provisions are not avoided by Section 310 of the Act.

(b) The Directors shall have power to purchase and maintain for any Director,
officer or Auditor of the Company insurance against any such liability as is referred to in
Section 310(1) of the Act.

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

TRANSFER OF SHARES

t4. The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register the transfer 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.
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1




COMPANIES FORM No 224

Notice of accounting

reference date

(to be delivered within 9 months of incorporation)

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

To the Registrar of Companies For official use Company Number

2948448

Name of Company

Caradon USA Holdings Limited

gives notice that the date on which the company's accounting reference
period 1s to be treated as coming to an end in each successive year is
as shown below:

Day Month

signed " ) o folinc Designationéclm;n;ngfMDateQ‘[.a;.‘?s

Presentor’s name, address. For official use
telephone number and DEB Post room
reference (i any):

K Fielding
Caradon House
24 Queens Road
WEYBRIDGE
Surrey KT13 9uX

CHAPP




