103 [ fue

In accordance with &
Section 1046 of the O S l N O 1 ’2@3%%
Companies Act 2006 & AT
Regulfation 4(1} of the

o comnes REQistration of an overseas company opening Companies House
Regulations 2009 a UK establishment

A fee 1s payable with this form

Please see "How to pay” on the last page
pay the Jast pag COMPANIES HOUSE

J What this form is for X What this form 1s NOT ’
You may use this form to register a You cannot use this form
UK estabhshment the details of an existing
officer or estabhishment
*D30KDOPL"
DSR 29/01/2014 #4
- e cfliaal use
Part 1 Overseas company details (Name) T T
m Corporate name of overseas company
Corporate name® REP FINANCE LLC < Filling in this form
Please complete in typescript (10pt
or above), or In bold black caprtals
Do you propose to carry on business in the UK under the corporate name as All fields are mandatory unless

1 *
incorporated in your home state or country, or under an alternative name? specified or indicated by

@ This must be the corporate name in
the homre state or country n which
the campany 15 incorparated

2 To register using your cerporate name, go to Section A3
+ To register using an alternative name, go to Section A2

m Alternative name of overseas company *
Please show the alternative name that the company will use to do business @ A company may register an
in the UK alternative name under which it
proposes to carry on business in the
Afternative name | United Kingdom under Section 1048

of the Companies Act 2006 Once
registered 1t 1s treated as being s
corperate name for the purposes of

{if apphcable} @ |

law in the UK
Overseas company name restrictions®
This section does not apply to a European Economic Area (EEA} company 8 Overseas company name
registering Its corporate name restrictions

A list of sensitive or restricted words

Or expressions that require consent
Please hick the bax only if the proposed company name contarns sensitive or can be found 1n guidance available

restricted words or expressions that require you to seek comments of a on our website
government department or other specified body wwAY companeshouse gov uk

[ 1 confirm that the proposed company name contains sensitive ar restncted
words ar expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of their respanse

Department for Business CHFPOOO
Innovation & Skills 05/12 Version 5 0
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0S INO1

Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

Particulars previously delivered

Have particulars about this company heen previously delivered 1n respect of
another UK establishment @

+ No (o to Section B2

2 Yes Please enter the registration number below and then go to Part 5
of the form Please note the anginal UK establishment particulars
must be filed up to date

UK establishment
registration number

ST

@ The particulars are legal form,
identity of register, number in
registratton, director and secretaries
details, whether the company 15
a crecht or financial institution,
law, goverming law, accounting
requirements, objects, share capital,
canstitution, and accounts

5]

Credit or financial institution

Is the company a credit or finanaial institution? &

[} Yes
No

@ Please tick one box

Company details

if the company 15 registered in its country of incorporation, please enter the
detals helow

Legal form®

LIMITED LIABILITY COMPANY

Country of
incorporation *

|USA (DELAWARE)

|dentity of reqister
in which 1t 15
registered O

Registration number in

that register

|DIVISION OF CORPORATIONS. JOHN G TOWNSEND BLDG

1401 FEDERAL ST, SUITE 4, DOVER, DELAWARE 19901

[sfefafalalsTal TT

© Please state whether or not the
company 1s imited Please also
nclude whether the company 1s
a private or public company if
appiicable

O This will be the registry where the
campany 15 registered in 1ts parent
country

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Complete Sections BS and B6
+ No Go to Section B6

Governing law and accounting requirements

Piease give the law under which the company Is incorporated

Governing law®

[ DELAWARE LIMITED LIABILITY COMPANY ACT

|

ls the company required ta prepare, audit and disclose accounting dacuments
under parent law?

4 Yes Complete the details helow
+No GotoPart3

©This means the relevant rules or
legistation which regulates the
incorporation of companies in that
state

CHFPOOD
05/12 Verston 50




0S INO1

Registration of an overseas company opening a UK establishment

Please give the penad for which the Lompany 1s required to prepare accounts by

From

parent law
"

To

I
Please give the peniod allowed for the preparation and public disclosure of
accounts for the above accounfing penod

Menths

-

Latest disclosed accodnts

Are copies of the latest disclosed accounts being sent with this form? Please
note if accounts have been disclosed, a copy must be sent with the form, and, if
applicable, with a cerified translation @

[ Yes
Please indicate what decuments have been disclosed
(] Please tick this box if you have enclosed a copy of the accounts

(] Please tick this box if you have enclosed a certrfied transtation of the
accounts

Please tick this box if no accounts have been disclosed

@ Please tick the appropnate box(es)

CHFPODD
05/12 Version S 0




0S INO1

Registration of an overseas company opening a UK establishment

Part 3

Constitution

1]

Constitution of company

The following documents must he delivered with this application
- Certified copy of the company's constitution and, if apphcable, a certified
translation

Please tick the appropriate box{es) below
I have enclosed a certified copy of the company’s constitution @
[] lenclose a certified translation, if applicable @

@ A certified copy 1s defined as
a copy certibed as correct and
authenticated by - the secretary or a
director of the company, permanent
representative, adminstratar,
admimistrative receiver, receiver
manzger, recever and hguidator

O A cervfied translation into English
must be authenticated by the
secretary or a director of the
company, permanent representative,
administrator, administrative
recever, recever manager, receiver
and hiquidator

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes GotoSection €3
+ No Goto Part 4 'Officers of the company’

Constitutional documents

Are all of the fellowing details in the copy of the constitutional documents of the

company?

- Address of pnnapal place of business or registered office i home country
of incorporation

- Objects of the Company

- Amount of 1ssued share capital

*? Yes
3 No

Go to Part 4 'Officers of the company’

1f any of the above details are not included in the constitutional
documents, please enter them in Section C4

The information 1s not required if 1t 1s contained within the constitutional
documents accompanying this registration

(&1

information not included n the constitutional documents

Please give the address of prinaipal place of business or registered office in the
country of incorporation &

Building name/number

Street

Post town

County/Region

Postcode

|
|
|
|

Country

FTTTTTTT

| Please give the objects of the company and the amount of 1ssued share capital

Objects of the
company @

l

|

Amount of 1ssued
share capital @

O This address will appear on the
public record

O Please give a brief description of the
company's bustness

B Please specify the amount of shares
1ssued and the value

CHFPDOD
05/12 Version 5 0




0S INOT

Registration of an overseas company opening a UK establishment

Part 4

Secretary

Officers of the company

Have particulars about this company been previously delivered in respect of
another UK establishment?

¥ Yes Please ensure you entered the registration number In Section B1
and then go to Part 5 of this form
+ No Compiete the officer detals

For a secretary who 1s an individual, go to Section D1, for a corporate secretary,
go to Section E1, for a director who 15 an individual, go to Section F1, or for a
corporate director, go to Section G1

Cantinuation pages

Please use a continuatien page
if you need to enter more officer
details

o1

Secretary details @

Use this section to hst all the secretaries of the company
Please complete Sectrons D1-D3 For a corporate secretary, complete
Sections E1-E5 Please use a continuation page if necessary

Full forenamefs)

Surname

Former namel(s) &

@ Corporate details
Please use Sections E1 ES to enter
corporate secretary details

Former name(s)

Please provide any previcus names
which have been used for business
purpases during the penod of

this return Marrted women do

not need to give former names
unless previously used for business
purposes

T

Secretary's service address®

Building nameinumbert

O Service address
This 1s the address that will appear

Street | on the public recard This does not
have to be your usual residental
I address
Post town | If you prowide your residential
address here 1t will appear on the
County/Region \ pubhc record
Postcode | !
Country ,
m Secretary's authonty
Please enter the extent of your authonty as secretary Please tick one box O|f you have indicated that the extent
of your authonty 1s mited, please
Extent of authonity provide 2 brief description of the
O Umited © limited authority in the box below
O Unlimited

Descnption of hmited
authonity, if apphcable

Are you authonsed to act alone or jointly? Please tick one box

O Alone
a Jontlye

If applicable, name(s}
of person(s} with
whom you are

acting jointly

|

|

A1 you have inthcated that you are
not authonsed to act alone but only
jointly, please enter the name(s) of
the person{s} with whom you are
authonsed to act below

CHFPQOO
0512 Version 50




0S INO1

Regrstration of an overseas company opening a UK establishment

Corporate secretary

Corporate secretary details®

Use this section to hist all the corporate secretanes of the company
Please complete Sections E1-E5 Please use a continuation page If necessary

Name of corporate
body or firm

Building name/number

Post town

|
|
|
Street I
|
|
County/Region ’

Postcode

Country

FTTVTTTT

O Registered or prinapal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delvery of documents 1t cannot be
a PO box number (unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

EY

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

T

EEA companies ®

Please give details of the register where the company file 15 kept {including the
relevant state) and the registration number n that register

Where the company/

firm 15 registered® '

Registration number |

OEEA
A full hst of countnies of the EEA can
be found in our guidance
www companieshouse gov uk

O This 1s the register mentioned n
Article 3 of the First Company Law
Durective (68/151/EEC)

e

Non-EEA companies

Please give detalls of the legal form of the corporate body or firm and the law by
which 1t 1s govemed If apphcable, please also give details of the register in which
it1s entered {includmg the state} and its registration number in that register

Legal form of the

corporate body
or firm

if apphicable, where
the company/firm 1s

registered @

|
|
Governing law i
|
|
|

if applicable, the
registration number

O Non-EEA
Where you have provided details of
the register (Including state} where
the company or firm 15 regestered,
you must also provide 1ts number in
that register

CHFPOOO
05/12 Version 50




OS INO1

Registration of an overseas company opening a UK establishment

E Corporate secretary’s authority
Please enter the extent of your authonty as corporate secretary @ If you have indicated that the extent
Please tick one box of your authorsty 15 imited, please
: o prowvide a brief descrption of the
xtent of authon limsted authority i the box bel
ty O Lmted © imsted autharity n the box below
@1f you have indicated that you are
D Unhimited not authonsed to act alone but only
Jointly, please enter the namefs) of
Descrrption of mited the person(s) with whom you are
authonity, if applicable authonsed to act below
R Are you authonised to act alone or jointly? Please tick one box
1 Alone
O Jyintly @
If apphcable, name(s) I
of person(s) with
whom you are [
acting jointly [

CHFPOOD
05/12 Version 5



Director

0S INO1

Registration of an overseas company opening a UK establishment

G

Director details @

Use this section to list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5 Please
use a continuation page if necessary

Full forename(s)

PATRICK NORRIS

Surname

|cLEMENTS

Former name(s} &

Country/State of UNITED KINGDOM

residence @

Nationality IEQITISH

Date of birth ldg ’? ITFT— ITTWITG_IT:

Business occupation
(f any) @

B’P HEAD OF TAX AND TREASURY

=

@ Corporate details
Please use Sections G1 G5 to enter
corporate director details

@ Former name(s)
Please provide any previous names
which have been used for business
purposes In the last 20 years
Married women do not need to give
former names unless prevrously used
for business purposes

& Country/State of residence
This 15 1n respect of your usual
restdential address as stated n
Section F3

O Business occupation
If you have a bustness occupation,
please enter here 1f you do not,
please leave hlank

Director's service address®

Bulding name.fnumberlw3 - 105

Street ETH ROAD
|
Post town ’SLOUGH
County/Region ERKSHlRE
Postcode |_|—|—’7|_3—’T|:-|_
Country

;UN!TED KINGDOM

O Service address
This 15 the address that wall appear
on the public record This does not
have to be your usual residential
address

If you prowide your residential
address here it will appear on the
public record

CHFPOOD
45112 Version 50




0S INO?

Reqgistration of an overseas company opening a UK establishment

H Director’s authority
Please enter the extent of your authority as director Plaase tick one box B'f you have indicated that the extent
of your autharity 15 mited, please
Extent of authon provide a brief description of the
w Limited @ hmited authonity i the box below
O  Unbmited ®1f you have indecated that you are
not authonsed to act alone but only
f
memorofspproye | SCE APPENDIX et et
' ‘ Are you authonsed to act alone or Jointly? Please tick one box autharised to act below
O Algne
B Jontly @
If appheable, namefs) |EITHER OF WILLIAM MORDAN AND CANDIDA DAVIES
of person{s} with
whom you are l
acting jomntly I
CHFPOOO

05/12 Version 50



In accordance with
Section 1046 of the
Companies Act 2006 &
Regulat:on 4(1) of the
Overseas Companes
Regulations 2009

Director

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director details @

Please use this section to list all the directars of the company Please complete
Sections F1-F4 For a carporate director, complete Sectrons G1-G5

Fult forenamels)

|WILLIAM RICHARD

Surname

IMORDAN

Former name(s}®

Country/State of

reosr?er:ie; =0 UNITED KINGDOM

Natronahty { AMERICAN B
t d o n ¥ ¥ ] iy

Date of birth , ] ’7 ’_O—l: [T[?I?l ;

Business occupation

(if any) ©

[SVP LEGAL AND GENERAL COUNSEL

I

@ Corporate details
Please use Sections G1 G5 to enter
corperate directer details

@ Former name(s)
Please provide any previous names
which have been used for business
puiposes In the last 20 years
Married women do not need to give
former names unless previously used
for business purpases

© Country/State of residence
This 15 in respect of your usual
restdennial address as stated in
Section F3

@ Business occupation
It you have a husiness occupation,
please enter hese If you do not,
pfease leave blank

r2 ]

Director’s service address©

Building name/number {103 - 105

Street lBATH ROAD
[
Post town [SLOUGH
County/Region [BERKSHIRE
Postcode [?I_L‘ITI—_[?WIH_I—_
Country ,UNITED KINGDOM

O Service address
This 15 the address that will appear
on the public record This does not
have ta be your usual residential
address

If you provide your residential
address here it wilt appear on the
public record

CHFPQ10 (FF}
05/12 Version 5 0




0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director’s authority

Please enter the extent of your authonty as director Please tick one box

Extent of auth

xtent of authonty @ Limited @
O Unlimited

Description of imited ISEE APPENDIX

authonty, if applicahle

I Are you authonsed to act alone or jomtly? Please tick one box

O Alone
Jointly @

If applicable, namel(s)
of person(s} with
whom you are

acting jointly

[EITHER OF PATRICK CLEMENTS AND CANDIDA DAVIES

|

|

@ |f you have indicated that the extent
of your authanty 15 mited, please
provide a bnief description of the
himsted authonty m the box below

@if you have indicated that you are
not authonsed to act alone but only
Jontly, please enter the name(s) of
the person(s} with whom you are
authonised to act below

CHFPOD {FF)
05/12 Version 50




In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4{1} of the
Overseas Companies
Regulatigns 2009

Director

0S INO1T - continuation page

Registration of an overseas company opening a UK establishment

Director details @

Please use this section to kst all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forenamefs)

ICANDIDA JANE

Surname

IpAVIES

Former name(s) @

f;;:‘;;;{’j tate of ‘UNITED KINGDOM
Nationality lBRITISH
Date of tirth IEZ |—41_ WE FT[?I?'?

Business occupation

(it any) ©

| SVP CORPORATE CONTROLLER

@ Corporate details
Please use Sections G1-G5 to enter
corporate dwector detals

@ Former name(s)
Please provide any previous names
which have been used for business
purposes n the last 20 years
Marned women do not need to give
former names unless previously used
for husiness purposes

© Country/State of residence
This 15 n respect of your usual
ressdential address as stated in
Section F3

@ Business occupation
if you have a business occupation,
piease enter here W you do not,
please leave blank

.

Director’s service ad¢dress®

Bulding name/number ’103 - 105

Street [BATH ROAD
|
Post town lSLO UGH
County/Region IBERKSHIRE
ot s [L[r [ [s[u e
Country |UNITED KINGDOM

O Service address
This 15 the address that wall appear
on the publc record This does not
have to be your usual residential
address

If yau provide your residential
address here it wall appear on the
public record

CHFPONO (FFY
05/12 Version 50




OS INOT - continuation page

Registration of an overseas company opening a UK establishment

m Director’s authonty
Please enter the extent of your authonty as director Please tick one box ©if you have indicated that the extent
of your authonty 1s limited, please
Extent of authon provide a brief descripuon of the
v Limited @ P

hrmted authority in the box below
O Unhimited

®)f you have indicated that you are

not authorised to act alone but only
SEE APPENDIX jaintly, please enter the name(s) of

the person{s} with whom you are
authonised to act below

Description of fimited
authonty, if applicable

Are you authonsed to act alone or jointly? Please tick one box

O Alone
Jointly @

It applicable, name(s) | E(THER OF PATRICK CLEMENTS AND WILLIAM MORDAN
of person(s) with

whom you are |
acting jontly |

CHFPO10 (FF)
05/12 Version 50



0S INO1

Registration of an overseas company opening a UK establishment

Corporate director

w Corporate director details @

Use this section to list all the corporate directors of the company
Please complete G1-G5 Please use a continuation page If necessary

Name of corporate

body or firm

Building name/number

Street

Post town

County/Region

ot [ [ [ [

Country I

QRegistered or prinapal address
This 15 the address that will appear
an the public record Thus address
must be a physical location for the
delivery of documents it cannot be
@ PO box number {unless contained
wathin a full address), DX number or
LP {Legal Post in Scotland) number

E Location of the registry of the corporate body or firm

Is the corporate director registered withm the European Economic Area {EEA)?

+ Yes Complete Section G3 only
+ No Complete Section G4 only

E EEA companies @

Please give details of the register where the company file s kept (including the
relevant state) and the registration number in that register

Where the company/

firm 1s registered © |

O EEA
A full hst of countnes of the EEA can
be found in our guidance
www companieshouse gov uk

© This 15 the register mentioned in
Article 3 of the First Company Law

D 68/151/EEC
Registration number [ Irectve | )
Non-EEA companies
Please give detarls of the legal form of the corporate body or firm and the law by | ©@Non-EEA

which it 1s governed If applicable, please also give details of the register in which
it 15 entered {including the state) and its registration number in that register

Legal form of the
corporate body

or firm

Governing law

the company/firm is
registered ©

If applicable, the

|
|
|
If applicable, where [
|
reqistration number ’

Where you have provided details of
the register (including state} where
the company or firm s registered,
you must alse provide its number in
that register

CHFPOOOQ
05/12 Version 50




0S INOT

Registration of an overseas company opening a UK establishment

E Corporate director’s authority
Please enter the extent of your authority as corporate director ©If you have indicated that the extent
Please tick one box of yaur authonty 1s lmited, please
provide a brief description of the
Extent of authonty O Lmited © hmited authority in the box below
81 you have inchcated that you are
O Unlimited not authonsed to act alane but only

joindly, please enter the name(s} of
Description of imited the personis) with whom you are
authonty, it applicable authonsed to act below

’ Are you authonsed to act alone or jaintly? Please tick one box

O alene
O Jomtly®

if apphcable, name{s)
of person(s} with

whom you are I
acting jointly

CHFPO0O
05/12 Version 50



Part 5

0S INO1

Registration of an overseas company opening a UK establishment

UK establishment details

Documents previously delivered - constitution

[Has the company previously registered a certified capy of the company's
constitution with matenal delivered in respect of another UK establishment?

+ No Goto Section H3
+ Yes Please enter the UK establishment number below and then go to
Section H2

UK establishment
registration number

e T

Documents previously delivered — accounting documents

Has the company previously delivered a copy of the company’s accounting
documents with matenal delivered in respect of another UK establishment?

2+ No Goto Section H3
+ Yes Please enter the UK establishment number below and then go to
Section H3

UK establishment
registration number

DHEEEEERE

Sections H3 and H4 must be completed in all cases

3

Delivery of accounts and reports

Please state if the company intends to comply with accounting requirements
with respect to this estabhishment or in respect of another UK establishment ©

In respect of this establishment Please go to Section H4

1 In respect of another UK establishment Please give the registration number
below, then go to Section H4

UK establishment
registration number

ST

© Please tick the appropriate box

CHFPOOO
0s5A2Version 50




0S INOT

Registration of an overseas company opening a UK establishment

w Particulars of UK establishment @

Please enter the name and address of the UK estabhshment O Address

This 1s the address that will appear

Name of estabhshment) RBP FINANCE LLC on the public recard
Building name/numberl 103 - 105
Street ‘ BATH ROAD
Post town ’ SLOUGH
County/Region | BERKSHIRE
Postcode ’?ITP_FITWFF
Country | vy K

Please gie the date the establishment was apened and the business of the

establishment
Date establishment % (% b |4 2 0 |'1 |a
Date 2 P T2fofr]a
Business carned on at
the UK establishment ' HOLDING AND FINANCE COMPANY MANAGED IN UK

CHFPOOO

05/12 Version S 0



0S INOT

Registration of an overseas company opening a UK estabhshment

Part 6

Permanent representative

Please enter the name and address of every person authonsed ta represent the
company as a permanent representative of the company in respect of the UK
establishment

Permanent representative’s details

Please use this section to ist all the permanent representatives of the company
Please complete Sections J1-J4

Full forename(s) | pATRICK NORRIS
Surname IELEMENTS

Continuation pages
Please use a continuation page If you
need to enter mere details

Permanent representative’s service address @

Building name/number ITOS _105

Street [ BATH ROAD
B
Post town | SLOUGH
County/Region | BERKSHIRE
Postcode l S ITITl—FWFI_
Country IUNITED KINGDOM

@ Service address
This 15 the address that will zppear
on the public record This does not
have to be your usual residential
address

If you provide your residentizl
address here it will appear on the
public record

Permanent representative’s authority

Please enter the extent of your authority as permanent representative
Please tick one hox

Extent of auth

xtent of authonity B Limited ©
O Unhmited

Description of limited EEE APPENDIX

authonty, if applicable r

Are you authonised to act alone or jontly? Please tick one box

O Alone
lointly ®

if applicable, name(s)
of person(s) with
wham you are

acting jontly

[WITH EITHER OF WILLIAM MORDAN AND CANDIDA DAVIES

0 |f you have indicated that the extent
of your authonity 1s limited, please
provide a brief descnption of the
limited authonty in the box below

©|f you have indicated that you are
not authonsed to act alone but anly
jointly, please enter the namefs) of
the person(s) with whom you are
authonsed to act below

CHFPO00
05/12 Version 50




0S INO1

Registration of an overseas company opening a UK establishment

Part 7

Person authorised to accept service

Does the company have any person(s) in the UK authorised to accept service of
documents on hehalf of the company in respect of its UK establishment?

+ Yes Please enter the name and service address of every person(s)
authonsed below
4+ No  Tick the box below then go to Part & 'Signature’

(] If there 15 no such person, please tick this box

Details of person authorised to accept service of documents
in the UK

Please use this sechion to list all the persons’ authonsed to accept service below
Please complete Sections K1-K2

Full forename(s)

PATRICK NORRIS

Surname

[CLEMENTS

Continuation pages
Please use a continuation page If you
need to enter more details.

Service address of person authorised to accept service @

Building name/number

|103 - 105

Street |BATH ROAD
|
Post town ISLOUGH
County/Region |BERKSHIRE
Postcode I_?ITIT[_FWF[_
Country

UNITED KINGDOM

O Service address
This 15 the address that wll appear
on the public record This does not
have to be your usual residential
address Please note, a DX address
would not be acceptable

CHFPOQO
05/12 Version 50




0S INO1

Registration of an overseas company opening a UK establishment

Part 8 Signature

This must be completed by all companies

I am sigring this form on behalf of the company

Signature Sgnatue

X X

This form may be signed by
Director, Secretary, Permanent representative

CHFPOOO
05/12 Version 5 0



OS INOT

Registration of an overseas company opening a UK establishment

B?resenter information

“ Important information

You do not have to give any contact information, but if
you do it will help Companmies House if there 15 a query
on the form The contact imformation you give will be
wisible to searchers of the public record

F“ "m £ A RICHARDSON

Compaty name

RECKITT BENCKISER

¥ 103.105 BATH ROAD

-

[ sLouH
F""‘f"ie“" BERKSHIRE

[s[E[r[ afuln]

Pocgada

Loty

ox

Telzphaie

01753 44 6313

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O The overseas corparate name on the form matches
the constitutional documents exactly

O You have included a copy of the appropnate
correspondence in regard to sensitive words, if
appropriate

O You have included certified copies and certified
translations of the constitutional documents, if
appropnate

O You have included a copy of the latest disclosed
accounts and certrfied translations, if appropnate

O You have completed all of the company details in
Sectian B3 if the company has not registered an
existing establishment

[J You have complete details for all company
secretares and directors in Part 4 /f the company
has not registered an existing establishment

O Any addresses given must be a physical location
They cannot be a PO Box number (unless part
of a full service address), DX or LP (Legal Post in
Scotland) number

O You have completed details for all permanent
representatives In Part 6 and persons authonised to
accept service n Part 7

O You have signed the form

1 You have enclosed the correct fee

Please nota that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses

E How to pay

A fee of £20 15 payable to Companies House In
respact of a registration of an overseas company
Make cheques or postal orders payable to
‘Companies House'

E Where to send

You may return this form to any Compames House
address, however for expediency we advise you to
return 1t to the appropnate address below

England and Wales

The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotfand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post}

Northern Ireland

The Registrar of Companies, Companies House,
Second Floar, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Higher protection

If you are applying for, or have been granted, ligher
protection, please post this whale form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardift, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided iree of charge by Compan-es House

CHFPOOD
05/12 Version 50




Form OSINO1 — RBP FINANCE LL.C

APPENDIX

Extract from the Constitutional documents of RBP Finance LLC

ARTICLE 1l

3.1 Board of Managers

311  The business of the Company shall be managed solely by or under the directon of
the Board of Managers who may exercise all the powers of the Company except as otherwise
provided by law or by this Agreement (the "Board} No individual member of the Board (each
a "Manager”) shall be considered a “Manager” of the Company as such term 1s defined under
the Act or have any individual authonty in respect of the management of the Company
whatsoever except as previously granted by the Board The Board shall act by majority
consent with each Manager having one (1) vote "
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Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY ©F THE CERTIFICATE OF FORMATION OF "RBP FINANCE LLC", FILED
IN THIS OFFICE ON THE SIXTH DAY OF DECEMBER, A.D. 2013, AT 2 12

C'CLOCK P.M

Certified as a true copy of the constitutional
documents of RBP Finance LLC

P N Clements
Dhrector

ealnes (Tl

lcffrey W Bullock Secretary of State

5444454 8100 AUTHENTICATION. 0958438

131388865 DATE 12-09-13

You may verify this certificate online
at corp delaware gov/authver shtml




State of Delaware
Secre of State
Division of Corporafions
Delivered 02 Z51BP IEVo6/2013
FILED 02 12 PM 12/06/2013
SRV 131388865 - 5444454 FILE

CERTIFICATE OF FORMATION
OF

RBP FINANCE LLC

This certificate of Formation of RBP Finance LLC, dated as of December 6, 2013,
15 being duly executed and filed by Kathryn Schubett, as an authorized person, to torm a limited
liability company under the Delaware Limited Liability Company Act

FIRST The name of the hmited hiabihty company s RBP Finance LLC
{(hcremnafier referred to as the “*Company™)

SECOND The address of the registered office of the Company 1n the State of
Delaware 1f Corporation Service Company, 2711 Centerville Road, Suite 400, Wilmmngion, DE
19808 The name of the registered agent of the Company for service of process at such address
if Corporation Service Company

In witness whereof, the undersigned has executed the Certificate of 'ormation 4s
of the first date written above and affirms the truth of the statcments contained heremn under

penaitics of perjury
Kathryn 'k Schubert

Authonzed Person

1%10429 )
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STEPTI

LIMITED LIABILITY COMPANY AGREEMENT
OF
RBP FINANCE LLC
{A Delaware Linuted Liability Company)
This Lamited Liability Company Agreemens {the “Agreement™), dated as of December
17, 2013, 15 heteby duly adopted as the limiied hability company agreement of RBP Finance
LLC, a Delawate hmuted habihity company (the "Company”) by the Member as defined below
ARTICLE]
Definitions

Fl Defimtions  The following terms used in this Agreement shall have the following
meanings {unless otherwise cxpressly provided herein)

“Act” means the Delaware Limited Liability Company Act, as the same may be
amended from timie 1o tme

“Agreement” means this Agreement of the Company as onginally adopted and as
amended {rom time to ime

“Business Day” means a day other than a Saturday, Sunday or other day whichis a
nationally recognized hohday in the United States of Amenca and the United Kingdom

“Capital Contrtbutron™ means any contnbution or payment to the caputal of the
Company tn cash or property by the Member whenever made, which upon receipt by the
Company, such contnbuuon or payment (1) shall be the property of the Company and (1) shall be
evidenced by an issuance of Shares by the Company to the Member

“Certificate™ means the Certificate of Formation af the Company as filed with the
Secretary of State of Delaware, as 1t shall be amended from tine to hme

¥Code’ means the Internal Revenue Code of 1986, as amended  Any referance to a
scction of the Code shall include a reference (o any amendatory a1 successor provision therelo

“Company” means RBP Finance LLC, a Delaware hmmted habihity company
“"Frseal Year” means the Company’s fiscal year, which shall be the calendar year

1BI0S1Y. 2

Certified as a true copy of the constitutional
documents of RBP Finance LLC

P N Clements
Director



“Intiql Capital Contnbution” means the il contrihution w the capual of the
Company made by the Member pursuant 1o this Agrecment in exchange for an ssuance of
Shares by the Company to such Membe:

“Majority Vote of Managers” means, with respect 0 any refeienced group of
Managers, 4 combipation of uny such Manageis constnuting a vole of more then fifty percemt
(50%) of the numbes of Managers of such riferenced group who are then edected and quahified

“Manager” means those Persons narmed heremn or elected 1o act as managers of the
Company as provided heren

“Member” means RBP US Holdings Inc, o Delaware corporation, for so long as it
holds any Shares in the Company, and any of 1ls successors or assignees of such Shares

“Membersiup Share Certificate™ means a cerficate 1ssued by the Company
cvidencing ownership of Shares in the Company 1r accordance with the terms of this Agreement
and Secoon 18-702(c) of the Act

“Membershtp Sharc Interest” means, with respect to the Member at any time, the
ownership mterest of the Member at that ume, as evidenced by Membership Share Cerificates

“Persan” means Jany natwrad  person, partnership  himeted  hability  company,
corporation, trust or other legal entity

“Shares"” means shares of ownership interest in the Company, 4s set furth in Article
V hereof
12 (nher Defimtional Provisions Al lerms used 10 this Agreement that are not defined
i thes Aroicie | have the meanings contaimed elsewhere in this Agrecinent

ARTICLE Il
Form.tian

21 Name and Formation The name of the Company 15 "RBP Finance LLC”  The
Company was formed as a lunited hability company upon the filing of the Certificate pursuant to
the Act, and the Member hereby ratifies and approves the filing of the Certificate by Kathryn Y
Schubert, as an asuthonized person

22 Registered Office and Agent  The registered office of the Company shall be at the
office of 1« registered agent a1 2711 Centerville Road, Suile 400, Wilmington, Delaware 19808,

and the nume of s registered agent at such address shall be Comoraiion Service Company

TEIDSIR_D



23 Prngipal Place of Business The principal place of business of the Company shall be
as set forth on Exhubit A The Company may focate ns place(s) of business and remstered office
dt any other place or places as the Member may from ume to ume deem necessary or advisable

24 Duranion  The period of duration of the Company 15 perpetual frem the date s
Certificate was filed with the Secretary of State of Delaware, unless the Company s eathe
dissolved in accordance with either the provisions of this Agreement or the Act

25  Purposes and Powers The puipose for which the Company 1s orgamized 1s 10 (ransact
any or all lawful business for which limited liability companies may be organszed under the Act
The Company shalt have the power 10 do any and all acts and things necessary, appropnate,
proper, adwvisable, mcidental 1o or convenient for the furtherance and accomphishment of such
purposes, and for the protectior and benefit of its business

26 Limuation of Eiability The habiluy of the Member and each employee of the
Company to third parties for obligations of the Company shall be hmuited to the fullest extent
pravided in the Act and other apphcable law

ARTICLE [l

31 Board of Managers

311 The business of the Company shall be managed solely by or under the direcbion of
the Board of Managers who may exercise af) the powers of the Company except as otheiwise
provided by law or by this Agreement {the "Board™) No individual member of the Board {each
a “Manager”) shall be considered a * Manager” of the Company as such term 15 defined under the
Act or have any individual authorty o respect of the managemeni of the Company whatsoever
except as expressly granted by the Board The Boaid shall act by majority consent with each
Manager having one (1} vote  Any vacancy n the office of Manager, whether resuiting from an
increase in the number of Managers, from the death, resignation, disquahfication or removal of a
Manager or otherwise. shall be filled v 2 manner consistent with the provisions of tus Arucle
£l

312 The number of Mdnagers constituting the whole Bouard shall be such number as
may be fixed from tume to time by resolution adopred by the Member Managers shall ke elecied
by the Member The mitial Managers shall ke Wilhiam Mordan, Parrick Clements and Candida
Davies

313 The Board may, by resolution passed by a Myonty Vote of the Managers,
cstabhish une or more committees, each comnutiee to consist of one or more Managers or non-

18134132
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Managers as determuned by the Board from tme to tme  Any such commuttee, {0 the extent
sermitied by law and 1o the extent provided in the resolunien of the Board, shall have and may
exercise all the powers and authoriy of the Board in the management of the business and atfairs
of the Company, but no such commiltce shall have the power or authoriiy :n reference to the
following (1) approving or adopung, or recommending to the Member, any action or matier
expressly required by the Act to be submtted 1o the Member for approval or {u) adopuing,
amending or repealing any provision of this Agreement Except as the Board may otherwise
determune, any such committee may make rules for the conduct of 1ts business, but in the absence
of such rules 1ts business shall be conducted so far as possible 1 the same manner as 1s provided
i this Agreement for the Board All members of such commuttees shall hold their commuttee
offices at the pleasure of the Board, and the Board may abobish any conumitiee at any tme

314 Subgect to compliance with this Agreement, the business and affans of the
Company shall be conducted by or under the direction of the Board, and the Board shall have
and may exercise on behall of the Company alt of us rights, powers, duties and respansibilities
under Article 1] or as provided by law, including wiathout hirutation the exclusive nght and
authorty (provided that the Board may delepate some or all of us duties t© one o1 more
commitices, officers ar otherwise as permitted under the Act)

{a) 10 manage the business and affairs of the Company and for this
puipose (o employ, retain or appoint any officers {"“Officers™, employees, consultants,
agents. brokers, professionals or othes persons n any capacity for such compensation
and un such terms as the Boaid deems necessary oy desirable and o delegate to such
persons such of its duties and responsibihties as the loard shal| deterrune,

(b) to buy or lease assets or sell, lease or encumber any or all of the
assets of the Company,

{c) to enter into, execute. dehiver. acknowledge, make modify,
supplement or amend any contracts, guarantees, commiments, documenis or instruments
wt the name of the Company,

(d) to borrow money or otherwise obtain ¢redit and other Financral
accommodations or mcur habihties on behalf of the Company on a secured or unsecured
basis and to perforin or cause 1o be peiformed all of the Company’s obligations 1n
respect of 1ts ndebledness and any mortgage, lien or securily interest secuning such
indebtedness,

{e) to lend money, mvest and remvest the Company's funds, and
recerve and hold property as security for repayment,

{t) 1o gpen, mantain and close accounts in the namre and on behalf of
the Company, imcluding, without Jututation, bank accounts biokerage and custedial
accounts, 1avestmant managemeni, and all other sorts of depositaiy. investment and
money Inan3gement dCCouRis,

15104172



{g) 10 1corganize 1n any state at any tume, and

(h) lo mahe elections and prepare and file returns regarding any
forergn, federal, stale o Jucal tax obhgations of the Company., 1o make all
determinacons regarding the allocation of income and loss for tax purposes and to
designate the Member and/or Manager 1o serve as the “Tax Matters Partner” of the
Company for purposes of Section 623 Ha)(7) of the Code, with power fo manage and
represent the Company 1t any admumstrauve proceeding ot the IRS The Tax Matiers
Partner shall not be separately compensated for acting as a Tax Matters Paitner
However, the Tax Mutters Pariner shall be enuiled to be rermbursed for all out-of -pocket
expenses properly tncurred 1n 115 capacity as Tax Matters Partner

315 Any person dealing with the Company, the Board or the Member may rely upon a
certficate signed by a Mayjorty Vote of the Managers or by the Chairmar. 45 defined herein, a8
ta (a) the 1dentity of any Manager or the Membel, (b} any {actual maliers relevant to the alfairs
of the Company, (c) the persons who are authorized to cxecute and delver any document on
behalf of the Company, or (d) any action taken or omitted by the Company, any Manager or the
Member

316 Except as otherwise provided by law o1 by this Agreement. each Manager shall
hold office until his or her successor is duly elected w accordance with clause 3 12 or untl hus
ot her earlier death, disability, restgnauon or removal Except as otherwise expiessly provided
herein, any Manager may be removed at any time, with or wilhout causc, by the Member
Subject w0 the limuitations set forth 1n this clause 3 1 6, any Manager may resign by delivering his
or her written resignation to the Company Such resignation shall be effective upon recespt
unless 1t 15 specified to be effective at some other ume or upon the happering of some other
evem

317 The Board may elect a Manager to the postion of Charman of the Board (the
*Chairman”) This position shall be an office of the Board only and shall act be an cxeculive
office of the Company The Charinan shail preside at all meetings of the Board Repular
meetings of the Board may be held at such tme, date and place as a majonty of Managers then in
office, in the First mnstance, or the Chairman, 1f not specified by a majonty of Manuagers, may
from time to time determune  Special mecungs of the Board may be called, orally or in wniling,
by two (2) or more Managers or by the Charrman, designaung the ume. dtate and place thereof
Managers may participate 1n meetings of the Board by means of conference telephone or similar
communications equipment by means of wlich all Managers participating in the mecung can
hear each other, and participation 1n a meeung in accordance herewith shall canstitute presence
in persan at such meeting

318 Wniten nonce of the tume, date and place of all regutar and special mecungs of
the Board shall be given to each Manager by the Chairman or by one of the Managers calling the
meeting  Notice shall be given to each Manager in person, by electrome maif ar by facsimile
{receipt confirmed) sent to his business, home o1 e-mail address 1n advance of the meeung, or by
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written notice delivered to his business, home or e-mail address at feast twenty-four (24) hours 1n
advance of the meeting  No notice need be given o Managers of regular mectings for which the
Board has previously designated a ime and place Notice need not be given to any Manager if a
written waiver of nouce is executed by lim or her before or after the meeting, or of
communication with such Manager 1s unlawful A nouce or warver of notice of a meeting of the
Board need not specify the purposes of the meenng  Attendance by a Manager at a mecling shall
constitute warver of nouce, unless such atiendance was for the express purpose of objecting. at
the beginning of the mecting, to the transaction of any busimess because the meefing was not
lawfully called or convened

319 At any meetng of the Board, a majority of the Managers then in office shall
constitute a quorum  Less than a quorum may adjourn any mecting from lme (o ime and the
meeting may be held as adjourned without fuither notice upon reaching a quorum Unless da
larger number 15 requued by law or by this Agreeinent, al any meetirg of the Board at which a
quorum 1s present, 2 majority of the Managers 1n atiendance at such meeung may take any action
on beha!f of the Board  Any action required or perrmitted to be taken at any meeung of the Board
may be taken without a meeting 1f a written consent thereto 15 signed by a majority of the
Managers then in office which written consent may include a consent tronsmutted by electramic
transmussion as provided under Section 18-404 of the Act Such consent shall be treated as a
vote of the Board for il pwposes and filed with the records of ihe meetngs of the Bouard
Prompt nouce of the laking of the action without a meeung by less than unammous writien
consent shall be given to thosc Managers who have not consented

31 10 No Manager shall be obhgated personally for any debt. obligation or hability of
the Company or of the Member, whether arising 1n contract, tort or otherwise, soicly by reason
of being or acting as Manager of the Company No Manager shall be personally liable 1o the
Company or to the Member for acting in good faith rebiance upon the piovisions of this
Agreement, or for breach of any fiduciary o~ other duty that does not 1nvolve acls or omissions
not 10 good faith or which involve gross neghgence or wiliful miscenduct  Any person alleging
an act Of omIssion as not taken or omitied 1n good faith shalt have the burden of proving by a
preponderance of the evidence the absence of good faith

3111 Only the Boaid and such Officers and other agents of the Company as may be
appornted by the Board from time to time pursuant to clause 3 [ 4{a} above shall have the
authority to bind the Company

32 Compensauon of the Managers and Officers The Managers and Officers shall be
renmbursed all reasonable expenses tncurred in managing the Company and shall be entitled 0
1eceive reasonable compensdtion, 1 an amount 1o be deternuned fror tme to tme by the Board

33 Managers' and Officers’ Standard of Care  The Managers’ and Officers’ duty of care
i1 the discharge of therr 1especnve duties to the Company 15 hmited to refraiming from cngaging
in grossly neghgent or reckless conduct, intentional misconduct, or a knowing viclation of law
In discharging then duties, the Manageis and Officers shall be fully protected in relying in good
faith upon such information, opinions, reports or slatements by any of s agents, or by any other

18104132



_7-

Person, as o maiters they reasonably believe are within such other Person’s professional or
expert competence and who has been selccted with reasonable care by or on behalf of the
Company, including information, opinions, reports or slaiements as {0 the value and amount of
the assets, habthties. profits or losses of the Company or any other facts pertinent to the
existence and amount of assets from which distributions to the Member might property be paid

ARTICLE IV
Member
41 Authority of the Member Except as otherwise provided herein or required by

apphcable law, the Member shall not exercise any m.nagement or coatrot over the business
affairs of the Company

472 Actions by the Member Al actions of the Member provided for herein shall be
taken by written consent without a meeting Any such acuon shall be effective only 1f the
consent 1s 1n writing, sets forth the action 0 taken, and 1s signed by the Member

43  Number Instially, there shatl be only one (1) Member of the Company

ARTICLEV

Share Capstal

51 Shares ‘The ownership interests of the Company shall be designatad as ‘Shares”
The total number of Shates which the Company shall have the authonty 10 issue shall initially be
set at 1.000.000 The Sharcs shall have the powers, privileges and 11ghts. and the quahifications,
limitabions or restrictions set forth in this Agreement, including

(a) Voung The Member 15 entuled to ane vote for cach Shaie held The
number of authonized Shares may be increased or decieased (but not
velow the number of shares thereof then outstanding} by the Member at
any time

(b) Distributions  Except as atherwise prohibited by the Act, the Company
mdy make distributions i respect of any Shares, as delernuned by the
Board from tme (0 Lime 10 1S sale discrenon in accordance with this
Agreement, but subject w clavse 5 1(¢) below, na Member shall be
enttled 1o recerve any distribution, in cash or in kand, unless and until
such distribution shall have been duly auihorized by the Board hercunder
For the avoidance of doubt, prior 1o any such distnibuuon, the profits or

1RO 3
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Josses shall belong to the Company
{c) 1igmdanion  In the event of a ligmdauon of the Company, a heolder of
Shares shall be entitled to the nghts, preferences and amcunts per Share

set forth in Article V11 hereof

52 Paviment for Shares

(a) Upon the execunion of this Agreement, RBP US Holdings Inc, as the sole
Member, shall contnbute to the Company the properly descitbed as the Imtial Capital
Contribution on the share ledger set forth on Exhiit A (the “Sharc Ledger”) Such property
shall be the Imual Capital Contribution of the Member and, tn exchange for such property. the
Company shall 1ssue 358,107 Shares 1o the Member The Member shall recerve 4 Membership
Share Certificate 10 a form as attached as Exhibit B, certifying the rumber of Shares owned by 1t
in the Company

(b) The Share Ledger shall be munsaned by the Company and shall be updated by
the Company to reflect any issuances, sales, assignments, wrarsfers or other transactions thal
affect the Shares

(¢) If at any time the Memnber deternines that the Company has msufficient funds
1o carry out the purposes of the Company, the Member may make additional conrbutions to the
capital of the Company 1n exchange for additionat Shares No Member shall be paid interest on
any Capital Contisbution

53 Withdrawal o1 Reduction of Capilal Contributions  No Memtber shal' recerve out of
the Company’s property any part of is Capital Contribution until the Company has been
dissolved and all Liabdities of the Company have been paid or there remans properly of the
Company sufficient ta pay such habilities

S4  Luabiity of Member No Member shall be lable for the debts, habihuies or
obligations of the Company beyond any Capital Contribution thereof No Member shall be
required to contribule to the capital of, or to loan any funds to, the Company

55 Cerificates  Membership Share Interests wall be evidenced by certificates ssued by
the Company under Section 18-702(c) of the Detaware Limited Liabrlity Act

ARTICLE VI

Books and Accounts

6| Records and Repoits At the expense of the Company, the Managers shall
maintain records and accounes of all operations and expenditures of the Company

150417 2



G2 Reiurns and Other Elections  The Managers shatl cause the preparauon and
tmely filing of all tax returns required to be filed by the Campany pursuart to the Code and all
other Lax rerwmins deemed necessary and required 11 each jurisdiction 1 which the Company does
busimess Al elections pernutted to be made by the Compary under federal ar staie laws shall be
made by the Managers with the consent of the Member

ARTICI E VI

Dissolution and Terrmination

71 Dissolution
{a} The Company shall be dizsolved upon the first of the (ollowing to occur
(1} Upon the election to dissolve the Company by the Member,

() The entry of a decrec of judicial dissolution under Section 18-802 of the
Act

Notwithstanding the foregoing, the sale, assignment or other transter of the Shares by the
Member (and any resignation by the Member) shall not cause the dissolunion af the Company

(b) Upon dissolution of the Company. the business and affairs of the Company shall
erminate, and the assets of the Company skall be liquidated under this Article V11

{c) Dissolunan of the Company shall be effective as of the day on which Lhe event
occurs giving rise 1o the dissolution, but the Company shali not termunate unu! there has been a
winding up of the Company’s business and affairs. and the assets of the Company have been
dsstributed as provided m clause 7 2

(d) Upon dissolution of the Company, the Managers may cause any part or all of
the wssets of the Company to be sold in such manner as the Managers shall determune n an effort
v obtain the best prices for such assets, provided, however, that the Managers may distnibute
assets of the Company in hind to the Member n accordance with the respective number of
Shares held by the Member Lo the extent pracucabic

72 Distnbunon of Assets Upon Dissolution  On dissolution, the assets of the Company
shall be paud 1o the following grder

(a) Furst, to creditors, 1n the order of puonty as provided by applicable taw, excepl
those 1o the Meniber on account of the Member's Capital Contnbutions, and
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(b} Second, any 1emander shail be disinbuted 10 the Member

73 Cancellation of Certificate  When all habihues and obligations of the Company have
been paid or discharged, or adequate provision has been made therefor, and all of the remaiming
property and assets of the Company have been distnbuted to the Member, a ceruficate of
cancellation shall be executed on behalf of the Company by the Managers o the Member and
shall be fled with the Secretary of Stale of Delaware, and the Managers and Member shall
sxecute, acknowledge and file any and all other instiuments necessary or appropriate o reflect
the dissofution and termination of the Company

ARTICLE VHI

Transfer of Shares

The Member may seli, assign o1 otherwise transfer all or any portion of the Member's Shares
at any time 10 any Person, who shall thereupon become a Member of the Company and shall
execute and become subject to this Agreement, provided, however, that this Agreement shail be
amended prior to the admission ol a second Member 10 ncorporale such provicions as may be
agreed to between ar among the Members or otherwisc iequired for the operauion and
admimistration of a multi-member himited hability company  Any transfer of Shares shall be
reflected on the books and records of the Company (including the Share Ledger) and on any
corresponding Memberstup Share Ceruficale  In the event any Memberslup Share Cerufcate
must be cancelled, then such Membership Share Certificate shall be marked cancelled by the
Company, with the date of cancellalion, and shall be immediately placed 1 a certificate book
maintained by the Company for that purpose, and a new Membership Share Certificate shall be
1ssued by the Company to the new Person who holds such Sharcs

ARTICLE IX

Mincellaneous Provisions

91 Assets  No 1eal o1 other property of the Company shall be deemed 1o be owned by
the Member irdividually, but shall be owned by and title shall be vested <olely 1n the Company

92  Debts and Liabthues Al debts, obhigations and habibities of the Company, whether
arsing in contract. tort or otherwise, shall be solely the debts, obligations and hatnlities of the
Company and the Member shall not be obligated personalty for any such debt, obligaion ot
habhiy of the Company solely by reason of being the Membet

93 Nouices  Any notice, demand or communication required or permitted to be given by
any provision of tms Agreement shall be deemed Lo have been sufficiently given or served for all
purposes if delivered personally 1o the party or to an officer of the parly to whom the same 18
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direcied o1, 1f sent by regestered or ceruficd mail, postage and charges prepard, addressed t the
Member's, Manager's and/or Company’s address as it appears in the Company’s 1ccords, as
appropriate  Except as otherwise provided herewn, any suth notice shall be deemed 10 be given
when delivered personally or the next Business Day after the date on which the same was
telecopied to such person

94 Application of Delaware Law  This Agreement and the apphication or mterpreiation
hercof. shall be governed exclusively by the faws of the State of Delaware, and specifically the
Act

95  Headigs and Secions  The headings n this Agreement are inserted for convemence
only and are 1 ne way intended to describe, interprel, defing, o1 it the scope, extent or intent
of this Agreement or any provision hereol  Unless the context requires otherwise. all references
0 ts Agreement w Sections or Arties shall be deemed to mean and refer 1o Sections o
Arnicles of this Agreement

96 Amendments FExcept as otherwise expressly sct forth an this Agreement, the
Certilicaie and this Agreement inay be amended, supplemented or restated only upon the written
consent of the Member  Upon oblaning the approval of any amendment lo the Ceritficate, the
Managers shall cause a ceruficae of amerdment 1n accordance with the Act ro b2 prepared, and
such certtficate shall be executed by no 'ess than one Manager and hall be filed in accardance
with the Acl

97 Number and Gender Where 1he context 50 imdicates, the masculine snall inchude the
fermumne, the neuter shall include the masculine and feminine, and the singular shall nclude the
ptural

93 Binding Effect Except as hetem olherwise provided 1o the confrary, this Agreement
shall be binding upon and nure Lo the benefit of the Member and the Member's disinhutees,
legal representatives, SUCCessors and as-1gns

99  Counterparts This Agreement may be executed n muluple counterpails, cach of

which shall be deemed to be an onginal and shalt be binding upon the Member wno execuied the
same, hut all of such counterpasts shall consutule the same Agreement

1513302



STEP T!

IN WITNESS WHEREOF, the undersigred. being o Member of the Company, has
caused this Agreement 1o be duly adopled by the Company as of the date set torth above

RBP US HOLDINGS INC e
e
~

R e

Nume Adlgdris CVDSIloé
Title pf(:&ldd-f"\.f—

Accepted and agieed to ay of
the date firsi ahove written

RBP FINANCE LLC

o A

fName < Panck Clements
Title Manager

siptee Fage 'a Delowore ETL
T arwied Lsskoaty Compooy Agreen ert
12104332
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Name of Company

Address of Company

Repisteied Agent and
Registered Office

Member

[nthat Camtal Contrshution

Qutstanding Shares

STEPTI

EXHIBIT A

SHARE LEDGER

RBP Finance LLC

103-i105 Bath Road
Slough, Berkshire SL1 3UU
United Kingdom

Curporation Service Company
2711 Centerville Road, Suite 400,
Wilmmgton Delaware 19508

RBF US Holdings Inc

4 000 Shares of Common Stock, par value
USSO 01 per share, of Reckiti Benckiser
Pharmaccuticals Inc, a Delaware
corporation

358,107



EXHIBITRB

Form of Membership Shaie Certiticate

RBP FINANCE LLC

**a Delaware Lumited Laalnl ty Compranv =

MEMBERSHIP SHARE CERTIFICATE

No .

THIS CERTIFIES that _ 15 the owner of
Shares of RBP Finance LLC (the "Company™), a limited hability company formed pursuant 1o
the Deluware Linuted Liability Company Act. such Shares transferable only on the Company’s
books by the hofder hercol in person ur by atlorney upon surrender of this Memberstup Share
Certficale properly endorsed

FHE  SECURITIES REPRESENTED BY THIS MEMBERSHIP  SHARE
CERTIFICATE HAVE BEEN ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN
REGISTERED UNDER THE L S SLCURITIES ACT OF 1933, AS AMENDED THESE
SECURITIES MAY OT BE SOLD OR TRANSFERRED IN THE ABSENCE OF SUCH
REGISTRATION OR AN EXEMPTION THEREFROM UNDER SUCH ACT

IN WITNESS WHEREOF, the Company has execuicd (his Membership  Shaie
Certificate as of _ 20

RBP Finance LI.C

By _ __ ——— . e

Name
Tile

DA 2



FILE COPY

CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)
Company No. FC031757

UK Establishment No. BR016827

The Registrar of Companies hereby certifies that
RBP FINANCE LLC
has this day been registered under the Companies Act 2006 as having

established a UK Establishment 1n the United Kingdom.

Given at Companies House on 4th February 2014.

%

4’(‘
% “anp P
THE OFFICIAL SEAL OF THE

Companies House s




