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{Pursuant to Schedule 21A, paragraph 1 of the Companies Act 1965)
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7 Corporate name

|Sou ot 5) {name In parent siata) Cp G (ﬂ\ I‘APD R_rERg ﬂf\) D D]S’LR\B(JTOES) L’H‘Vq Ij—ED

(i d?ﬁerenrzlii:g:rsafe:::‘; CPE DISTRIRUTORS
Country of Incorporation REPURLIC. OF TRELAND
T e | COMPANKNES REGISTRATION OFFICE
L . Dd g\/-l M_L ].RELAMD and registration no. 36&:}-3 \
egal rorm

o | LWALTED BY SHAKES

See note 2 PART A - COMPANY DETAILS

“ State whether the company is * Is the company subject to Section 629A of the Companies Act 19857
a credit or finandal institution

vYes [ ] E( NO

(1) These boxes need not be completed by companies formed In EC member states

Governing law
[Sen note 4)

Accounting Period for which the company is required to prepare accounts by
requirements | parent law. from to

Period allowed for the preparation and public disclosure of accounts

for the above period months
(04/02)
1
AL saSABULDER 0790
COMPANIESHOUSE .. 2470504
o 0524

COMPANIES HOUSE 0E/3/04

[ T
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(2) This box need NOT be completed by companies from EC member states,
OR whaere the constitutional documents of the company already show
this information.

Address of principal place of
business in home country

Objects of company

Issued share capital

Company Secretary(ies)

{S1e nols 1C)

Name

* Valuntary details

1 Tick this box If tha

address shown is a
service address for
the beneficlary of a
Confldentlality Order
grantad under section
723B of the
Companies Act 1985
otherwiza, give your
usual residential
addresa, In the cass
of a corperation, give
the reglstered or
princlpal offica
sddress.

Address

Company Secretary(ies)

{See oty 13)
Name

* Voluntary details

t Tigk this box if the

address shownis a

sarvice address for

the beneflclary of a

Confidantiallty Order & groce 1

granted under section
723B of the
Companies Act 1835
otherwise, give your
usyal residential
address. In the case
of a corporatlan, give
the registered or
principal offlce
address

(¥You may photocopy this page
if required)

2

Currency

* Style / Tilie

Forenames QW i Cl(

Sumame 6?'\ ng

* Honours elc.

Previous Forenames

Previous sumame

29 ASGARD PARK

Paost town

AOLIT A

COUNTY DUBLIA

County / Region

Postcode

country JRELAND

* Style [ Title

Forenames

Surname

* Honours ete.

Previous Forenames

Previous sumame

Post town

County / Region

Postcode Country
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Directors

{Seu noty 1

* Voluntary details

 Tick this bax if the ]
address shown Is a

service address for

the beneficiary of a Address "
Confidantiality Order

granted under sectlon

T723B of the

Companles Act 1985

ctharwise, glve your

usual residentlal

address. In the case

of a corporation, give

the reglstered or

principal office

address

SCOPE OF AUTHORITY

Give brief particulars of the extent of
the powers exercised. (e.g. whather
they are limited to powers expressly
confarred by the instrument of
appointment; or whether they are
subject to express limitations.)

Where the powers are exsicissd

jointly glve the nama(s) of the person(s)
concerned. You may cross refer to the
details of parson(s) disclosed elsewhers
on the form.

# Mark box(es) as appropriate

(You may photocopy this pags
as required}

SOUTHERNS dooq

* Style / Title

Forenames CHR| S

Sumame GARR\/

* Honours ete.

Previous Forenames

Previous surname

Post town f{q ASGQ RD pg R K ; HO L\}TH

County / Region (DUNT/ DQBLIU

Postcode Country IRELAN

Day Month Year

Date of Birth QL OIQ. ‘}qlglb
Nationality ‘S—R\SH
Business Occupation ngLEg PU\}D ‘MARH:T\ f\)G 9% GOOE)S

Other Directorships__ NOAE

The extent of the authority to represent the company is - (give details)

LMITED BY THE MEMORANDUIA AND

ARTICLES OF ASSDCATION ONLY

These powers :-
# May be exercised alone

O
4 ﬂ Must be exercised with ;-

(Give name(s) of co-autharizdd person(s})
s .
rRick GARRY
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Directors

{5te nolo 10)

Name

* Voluntary details

Tt Tick this box if the
addrass shown is a
sarvice address for
the beneficlary of a
Confidentlality Order
granted under saction
7238 of the
Compsnies Act 1985
otherwise, give your
usual residential
address. Inthe case
of a corporatien, give
the registared or
princlpal office
address

Address

SCOPE OF AUTHORITY

Give brief particulars of the extent of
the powers exercised. {e.g. whaether
they are limited to powers expressly
confarrad by tha instrument of
appointment; or whether they are
subject to express limitations.)

Where the powars are exercised

jointly give the name(s) of the parson(s)
concemed. You may cross refer to the
details of person(s) disclosed slsewhers
on the form,

# Mark box(es) as appropriate

{You may phetocopy this page
as reguired)

SOUTHERNS

* Style / Title

[doos

Forsnames QPYT’Q \ C/k

Sumame GAQQV

* Honours ate.

Previous Forenames

Fravious surname

73 ASGARD PARK

Post town \"\O LS TH

County /Region  CEOUATTS/ DURLIA)

Country iﬁELP\ ‘\\hb

Postcode

Day Month Year
Date of Birth [\ 13 |04} A 1|
Nationafity_ 1R AS H
Business Occupation SALES AND MARKETING D &0aD<

i
Other Diractorships ‘i\\_ C)i\) [

The extent of the authority to represent the company is :- (give details}

LwuieED Y 4HE MEMORANDUWML AND

ARTIWCLES OF ASSOCIATION  ONLY

These powers -
" D May be exercised alone

OR
# Must be exercised wilh ;-

CHRIS GARRY

{Glve name(s) of co-puthorised pereon(a}}




Constitution of company

{Gop noles §
[1-%:i]

# Mark box{es)
as applicable

* Delete as applicable

AND/OR

A certifisd copy of the constitutional
docurments anxd lalast acsunis of the
company, togoliee wilh a cartifed
trensiation of therm IF ey wre not In

tha English language, mudt seccompany

AND/OR

The campany may raly ch constituions|
and ascolinling documents previously
flied In reapect of ancther brench
regleterad in the United Kingdem.

AND/OR

The company may rely cn particslars
shkeut the company :r{yevinup;y filed In
respact of ancthor branch in Lhat part of
Great Britkzin, provided (1at any alterstions
hava sotn nelified to the Raglstrar.

AND/OR

The company may aiso
raly on cnnalgmtlngld
dosuments snd particu-
lert Bbous the company
oflicers praviowsly filed In respect of B former
Pigee of Business of that company, pravided
that any alteraiions have hesn hotifled o

the Reglstrar,

NOTE :- In all caszes, the registra-
tion
number of the branch or place of

, 23-03 2004 18:57 FAX 01282857727
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#

@ A certified copy of the instrument constituting or defining the
AND constitution of the company

I:I .

* is /=see-delivered for registration

ter

#

I___I A copy of the latest accounts of the company

AND
* A certified transiation

* is [ are delivered for registration

#

I:] The Constitutional documents (* and cerlified translations)
AND /OR
The latest accounts (* and certified transiations)

of the company were previously delivered on the registration of the
branch of the company at :-
Belifast :l

Cardiff |:| Edinburgh |:|

Registration no. | ]

D the particulars about the company were previously
delivered in respect of a branch of the company registered
at THIS registry.

Registration no, |

The Constitutional documents (* and certified transkation)
AND /OR
Particulars of the cumrent directors and secretary(ies)

were previously delivered in respect of a place of business of the
company registered at THIS registry.

Registration no. | |
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Persons authorised to
represent the company
or accept service of
process

Give details of all percans

who are authorized to represent
the company as permanent
represemtatives of the company
In respact of the husiness of the
branch.

Give details slso of zil parsons
resident in Great Britein, who are
authorised to accept sarvice or
process on the company's
behalf.

* Deleta as appropriate
SCOPE OF AUTHORITY

{This part doos not apply t© a persen
anly authorised to accept service on
behalf of the company)

Give brief particulars of the exdant of
the powers exergised. (o.9. whether
they are limited to powers expressly
confarred by the instrument of
appointment; or whether they ara
subject to express limitatons.)

Where the powers are exercised

jointly give the name(s) of the person(s)
concerned. You may ¢ross refer to the
details of persen(s) disclosed elsewhera
on the form.

# Mark box(es) as appropriate

** Tiek thls box If the

address shown is a
service address for
the beneficlary of a
Confidentlallty Order
granted under section
7238 of the
Comparles Act 1985
otherwise, give your
usual residential
address. In the case
of a corperation, give
the registered or
principal office
address.

SOUTHERNS oo7

PART B - BRANCH DETAILS

* Style / Title

Forenames (|- Q 1S

Surmame 'mg ‘;FE I
address* Bl SUNNYROWER  STREET

TOTTINGTON)
Posttown 13U Y
County / Region GREATER MANCHESTEL Posteode BLB 3H |

Is # gAumoﬁmd to accept service of process on the company's behalf
* AND/OR

Is# Agthorised to represent the company in relation to that business
The extant of the authority to represent the cormpany is :- (give details)

SALES & MRRYETING oF cowifAlY
PRODUCTS. SOURCING CLENTS & GEIERAL
ADMINISTRATION OF (pmPANYS DAY
To NAY ACTVITIES AND —THE SIGANING
OF CONTRACTS.

These powers -
" :l May be exercised alone

OoR
# Q/ Must be exerzissd with -

{Ghva name($} of ca-auther sed person(s))
CHRIS GARRY

CARICK GﬁQ}Q}f
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Persons authorised to

represent the company * Style / Title

or accept service of

process Forenames
Surname

Give details of all persans
who are authorised to represent Address T
the company as permanent
representatives of the company
in respect of the business of the
Branch.

Give detalls alsc of all persons Post town
resident in Great Britain, who are
authorised to accapt service or County / Region Postcode
process on the company's
hshalf.

Is# ]:] Authorised to accepl service of process on the company's behalf
* Delete as appropricte * AND/OR

Iss D Authaorised to represent the company in refation to that business
The extent of the authority to represent the company is :- (give details)

SCOPE OF AUTHORITY

{This part does not apply to & person
only suthorised 10 accept serfvice on
behalf of the compeany)

Give brief particulars of the axtent of
the powers exercised. {e.g. whether
they are limitad to powers expressly
confarrad by the instrument of
appointment; or whether they are
subject to express limitations.)

Where the powers are exercised
jointly give the name(s) of the person(s)

concernad. You may cross refer to the These powers :-
details of person(s) disclosed elsewhera D .
on the form. # May be exercised alone

OR
# Mark box(es) as appropriate
(6) as apprae # D Must be exercised with -

H Tiek this box if the {Glve name(s) of co-authorizad person(s))

address shown is a
service address for
the bensaficlary of a
Confldendality Order
granted under section
7238 of the
Comparies Act 1985
otherwise, give your
ususl residentlal
addrass. I tha case
of a coerporation, give
the registerad or
principal office
address.

{You may photocopy this page
a5 requirad)
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Address of branch

(Ses rnts 11) Address 56 gtkk} M y go L\)ER S’T’REET

TOTTINGTOA)
Post town_ BUR Y

County / Region G QEpﬂ/ ER MANCH Es’ré/%ostcode RBLE ML

Branch Details
(See nole 12) Date branch OPEHECI O l ’ O I ) r:z |O IO li}J

Busginess catried on at branch

SALESAND WARKETING DF GooDS

Day wonth Year r
!
i

SIGNATURE :  signed Pé; J @ 3
. (" Cirecter / Secratary / ' )
bate Q3 /3 /rls

This form gontams ............................ confinustion sheeis.
You do not have fo give any centact Name
informatlen In the box opposite but if
you do, it will help Companles Haouse
to contact you if there is a query on Address
the form. The contact informaticn
that you give will be vigible to
searchers of the public record.

Postcode
Telephone Extension

When completed, this form fogether with any enclosures should be delivered to the Registrar of Companies at

For branches established in England and Wales For branches established in Scotland
Companies House Companies House
Crown Way 37 Casile Terrace
Cardiff Edinburgh
CF14 3UZ EH1 ZEB

DX 235 Edinburgh
or LP - 4 Edinburgh 2
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NOTES
Read these notes carefully before completing the
form.

1. Registration requirement

Every oversea company setting up a place of business
in Great Britain must register with the appropriate
registry of the jurisdiciion in which the place of
business is situated. (For further guidance please refer
o the Companies House notes on "Ovarsea
Companies”).

If a “Flace of Business” is being established then
FORM 691 must be used: if a branch is being
registered then THIS FORM must be used.

A company must register all of itz branches.

The requirement to register applies to any limited
company which is incorporated qutside the United
Kingdom and which establishes a branch in Great
Britain. Northern Ireland companies, being within the
UK, are not required to register any branches in Great
Britain. They ara, however, required to register as
having a place of business by submitting farm 631
when they set up business in Great Britain,

2. Completion of form BR1

If this is the first registration of a branch of an oversea
company in the UK, ALL the ralevant details of the
form must be completed. If a previous brarch of the
company has already been registered in the UK, and
has not closed, registration of the second and any
subsequent branches need not complete Part A
{Company details) (provided any alterations to those
details have been updated), but must complete Pan B
{Branch details).

The forms should be deliverad to the relevant Registrar
with supporting documents within 1 month of having
opensd the branch.

3. "Legal Form”

The details of the company's legal form must he
disclosed, This ingludes whether the company is a
private or public company, whether it is limited, and, i
50, the manner of limitation.

4. “Governing Law”

A company which is not incorpaorated in an EC mernber
state must staie the law under which it is incorporated.
This means the relevant rules or legislation which
regulate the incorporation of companies in that state:
e.g. "Companies Act of (state) 19XX",

3. Names

An oversea company wishing to register its corporate
name s subject to the same regulations as British
companies. Accordingly, any name which an oversea
company wishes to use may be unacceptable or only
permissable with the approva! of the Secretary of
State. A company which Is served a notice 1o this
effect may then complete form €84(4}(a) giving ancther

SOUTHERNS

dioto

name, approved by the Secretary of State, under
which it proposes to carrying on business in Great
Britain.

6. Delivery of documents in respect of more than
cne branch.

If the constitutional documentz and last accounts of
the company have been delivered in respect of
ancther branch in the UK, prior to registration of this
branch, the company may rely on these deliveries
rather than delivering anather set of documents.
The company must mark the appropriate boxes,
stating the branch in respect of which those
documents have aiready been delivered, the branch
number, and the place at which they were
registered.

If the company particulars have been delivered in
respect of another branch of the company in THE
SAME PART of Great Britain prior fo registration of
this branch (and any alterations have been updatad),
the company may rely on this delivery, rather than
re-disclosing the particutars on this form.

7. Delivery of documents where previous place
of business has been registered.

Where the constitutional documents, and the
particulars of the directors and secretary(ies) have
been delivered in respect of a former place of
business in THE SAME PART of Great Britain {and
changes to those documents or particulars have
been updated), the company may rely on those
deliveries rather than re-delivering the documents or
re-disclosing those particutars in respect of the
branch.

8. Certification of constitutional documents,
A copy of the document(s} constituting or defining
the company must be certified in the place of
incorporation to be a frue copy by:
{a) an official of the Government in whose custody
the: eriginal is committed; or
{b) a notary public; or
(c) an officer of the company an oath taken before
{i) a person having authonty in that place to
administer an oath; or
(i} any of the British officials mentioned in section
6 of the Commissioners for Oaths Act 1889,

9, Translations.
I the constitutional documents of the company or the
latest accounts and reports are not written in the
English language, they must be accompanied by a
certified translation. This must be done in the
fallowing manner:
{a) if the translation is made in the United Kingdom,
by:
{) a notary public in any part of the United
Kingdom;
(i) a solicitor (if the transiation was made in
Scotland, a soliciter of the Supreme Court of
Judicature of England and Wales (if it was made
in England or Wales), or g solicitor of the
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Notes (continued)

Supreme Court of Judicature of Northemn Ireland (if
it was made in Northem Ireland); or

(i) @ person certified by a person mentioned above
o be known to him to be competent to transiate the
document into English; or

(b) if the translation was made outside the United
Kingdom, by:

(1) a notary public;

(ii) a persen authorised in the piace where the
translation was made to administer an cath;

(iii} any of the British officials mentioned in section
& of the Commissioners for Qaths Act 1889;

{iv) a person certified by 2 person mentioned above
known to him to be competent to translate the
document into English.

10. Directars and secretary’s detalls.

“Directors” includes any person who occupies the
position of director regardless of what name he is
called.

For an individual, show the full names, NOT INITIALS,
together with any previous names. However, previous
names need not be given in the case of:

- a married woman, the name by which she was
known prior to marnage;

- any former name which has been changed or
disused since the age of 1B, OR for at least 20 years.

- a peer, or an individual norrally known by a title, you
may state that title instead of the name by which that
person was known before adopting the title.

If the director or secretary is a corporation or Scottish
firm, show the corporate or firm name on the surname
line.

Addresses.
Give the usual resideniial address.

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

11. Branch address.

Give the address of the principal place of business of
the branch. For branches registering in England and
Wales, this address must be in England or Wales, For
branches registering in Scolland, this address must be
in Scotland.

12. Business and Date of commencement.
State the date on which the branch was opened and
give brief details of the business of the branch.

SOUTHERNS

@oli

13. Photocopies.

If there is insufficient space on the form for details
abaut directors, secrelaries or permanent
representatives, you may photocopy the appropriate
pages.

14. Completicn of form,
The completed form should be signed by an officer or
parmanent representative of the company and
delivered to the appropriate Registrar, ogether with
any supporting documents within one month of the
branch being established.

15. Dellvery of winding-up, Insolvancy etc.
particulars.

If, at any firme prior to the registration in Great Britain
of the first branch of an oversea company, the
company has become subject to winding-up,
insolvency or similar proceedings, and remains
subject to those proceedings, the company must at
the same time as delivering Form BR1, also deliver
Form 703P(1), 703P(3), 703Q(1) {as appropriata).
For further detalls on these forms please see the
Companhies House Notes for Guidance on Oversea
Companies.




COMPANIES ACTS, 1963 TO 2001

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM & ARTICLES OF ASSOCIATION
OF

CPG (IMPORTERS AND DISTRIBUTORS) LIMITED

{ hereby ceruly wat tus document is a true
and faithful copy of the original document
produced to me and which after careful
axamination | attest.

this o0 dayof A 200 k..

Andrew F. Smyth, Notary Public
21 Clare Street, Dublin 2

“mmrricaianan fae | ifn

Messrs Sheehan & Company
Solicitors
1 Clare street
Dublin 2




(Copy)
Number

366731
CERTIFICATE OF INCORPORATION

I hereby certify that

CPG (IMPORTERS AND DISTRIBUTORS) LIMITED
is this day incorporated under the Companies Acts,
1963 to 2001 and that the Company 1s limited.

Given under my hand at Dublin, this

Friday the 31" day of January, 2003
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COMPANIES ACTS, 1963 TO 2001
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF
CPG (IMPORTERS AND DISTRIBUTORS) LIMITED

1. The name of the Company is CPG (IMPORTERS AND DISTRIBUTORS) LIMITED

2. The objects for which the Company is established are;

(1) (a) To carry on the business as buyers, sellers (whether by
wholesale or retail), importers exporters, designers, manufactures, distributors,
and suppliers of and dealers in clothing textiles and all apparel of all kinds and
building associated products.

13




¢3)

3

4)

)

(6)

(7

To carry on all or any of the following businesses, namely, builders and
contractors, decorators, merchants, engineers, surveyors, estate agents,
valuers, auctioneers, carriers, shippers, forwarding agents, garagemen,
caterers, licensed publicans, fuel suppliers, textile manufacturers and
dealers, insurance agents and brokers, entertainment caterers, farmers and
generally to import, export, manufacture, make, grow, produce, repair,
adapt for sale and prepare for market, goods and materials of every kind or
otherwise to carry on any business which may seem to the Company capable
of being conveniently carried on in connection with the above or any one of
the above or calculated directly or indirectly to enhance the value of or
render more profitable any of the Company’s property or rights

To purchase, take on lease or in exchange, hire or otherwise acquire and
hold real, chattel real and personal property of all kinds and in particular
lands, tenements and hereditaments of any tenure whether subject or not to
any charge or incumbrances.

To hold, sell, let, alienate, mortgage, charge or otherwise deal with any of
the real and personal property, assets or undertakings of the Company or any
part thereof for such consideration as the Company may think fit, and in
particular (without prejudice to the generality of the foregoing) for shares,
debentures or securities of any other company whether or not having objects
altogether or in part similar to those of the Company.

To vest any real or personal property, rights or interests acquired by or
belonging to the Company in any person or company on behaif of or for the
benefit of the Company, and with or without any declared Trust in favour of
the Company.

To undertake and execute the office of nominees for the purpose of holding
and dealing with any real or personal property or security of any kind for or
on behalf of any government, local authority, mortgagee, company, person
or body; to act as nominee or agent generally for any purpose and either
solely or jointly with another or others for any person, company,
corporation, government, state or province, or for any municipal or other
authority or local body; to undertake and execute the office of trustee,
executor, administrator, registrar, secretary, commitiee or attorney to
undertake the management of any business or undertaking or transaction, and
generally to undertake, perform and fulfil any trust or agency business of
any kind and any office of trust or confidence.

To construct, erect, enlarge, alter and maintain buildings, houses, flats,
shops and all other works, erections and things of any description
whatsoever either upon the lands acquired by the Company or upon other
lands and to hold, retain as investments or to sell, let, alienate, mortgage,
charge or deal with all or any of the same and generaily to alter, develop and
improve the lands and other property of the Company.




(8  To apply for, purchase, or by other means acquire and protect, prolong and
renew, any patents, patent rights, brevets d’invention, licences, trade marks,
registered designs, protections and concessions or other rights which may
appear likely to be advantageous or useful to the Company.

(%)  To pay all costs, charges and expenses incurred or sustained in or about the
promotion, and establishment of the Company or which the company shatl
consider to be preliminary thereto and to issue shares as fully or in part paid
up, and to pay out of the funds of the Company all brokerage and charges
incidental thereto.

(10) To invest and deal with the monies of the Company not unmed1ate1y required
in such manner as from time to time may be determined

(11) To draw, make, accept, endorse, discount, negotiate and issue bills of
exchange, promissory mnotes, bills of lading and other negotiable or
transferable instruments.

(12) To borrow or raise or secure the payment of money in such manner as the
Company shall think fit, and in particular to issue debentures, debenture
stock, bonds, obligations and securities of all kinds, either perpetal or
terminable and either redeemable or otherwise, and to charge and secure the
same by trust, deed or otherwise on the undertaking of the Company or upon
any specific property and rights, present and fature, of the Company
(including if thought fit, its uncalled capital) or otherwise howsoever,

(13) To hold in trust as trustees or as nominees and to deal with, manage and turn
to account any real or personal property of any kind and in particular shares,
stocks, debentures, securities, policies, book debts, claims and choses in
action, lands, buildings, hereditaments, business concerns and undertakings,
mortgages, charges, annuities, patents, licenses and any interest in real or
personal property and any claims against such property or against any person
or company.

(14) To acquire, deal with, manage and turn to account policies of life assurance
and any other real or personal property of any kind.

(15) To guarantee, support or secure whether by personal covenant or by
mortgaging or charging all or any part of the undertaking, property and
assets (present and future) and uncalled capital of the Company or by both
such methods, the performance of the obligations of and the repayment or
payment of the principal amounts of and premiums, interest and dividends on
any securities of any person, firm or company, and in particular (without
prejudice to the genmerality of the foregoing) give (with or without
consideration) security for any debts, obligations or liabilities of any
company which is for the time being the holding company or a subsidiary
(both as defined by Section 155 of the Companies Act, 1963) of the
Company or other subsidiary as defined by the said Section of the

5
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(16)

a7

(18)

(19)

20)

21)

(22)

(23)

(24)

Company’s holding company or otherwise associated with the Company in
business.

To lend and advance money or give credit to such persons or companies and
on such terms as may seem expedient.

To establish, promote and otherwise assist any company or companies oOr
associations for the purpose of acquiring all or any of the properties or
liabilities of this Company or for furthering the objects of the Company or
for the purpose of prosecuting or executing any undertaking, works, projects
or enterprises of any description.

To establish agencies and hranches and appoint agents and others to assist in
the conduct or extension of the Company’s business and to regulate and
discontinue the same.

To form, constitute or promote, or to concur in the formation, constitution
or promotion of Irish or foreign companies, syndicates, associations and

-undertakings of all kinds and to secure by indemmity or otherwise the

subscription of all or any part of the capital of any such company, syndicate,
association or undertaking and to pay any commission, brokerage or other
remuneration in connection therewith and to employ experts to investigate
and examine into the conditions, proposals, value, character and
circumstances of any business concerns and undertakings and generally of
any assets, property or rights.

To constitute any trusts with a view to the issue of preferred and deferred or
other special stocks or securities based on or representing any shares, stock
and other assets specifically appropriated for the purposes of any such trust
and to settle and regulate and if thought fit to undertake and execute any such
trusts and to issue, dispose of or hold any such preferred, deferred or other
special stocks or securities.

To transact or carry on all or any kinds of agency business and in particular
in relation to the investment of money, the sale of property and the collection
and receipt of money.

To procure the Company to be registered or recognised in any place outside
Ireland.

To do all or any of the matters hereby authorised in any place outside
Ireland, either alone or in conjunction with or as trustees or agent for any
other company or person or by or through any factors, trustees or agents.

To acquire and undertake the whole or any part of the business, goodwill and
assets of any person, firm or company carrying on or proposing to carry on
any of the businesses which the Company is authorised to carry on and as




part of the consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company.

(25) To enter into and carry, into effect any arrangement for joint working in
business or for sharing of profits or for amalgamation with any other
company oOr association or any partnership or person carrying on any
business or proposing to carry on any business within the objects of the
Company.

(26) To distribute in specie or otherwise as may be resolved any assets of the
Company among its members and in particular the shares, debentures or
other securities of any other company belonging to the Company or of which
the Company may have the power of disposal.

{27y To enter into any arrangement with any government or local or other
authority that may seem conducive to the Company’s objects or any of them
and to obtain from any such government or authority any rights, privileges
and concessions which the Company may think desirable to obtain and to
carry out and to exercise and comply with the same.

(28) To provide for the welfare of persons in the employment of or holding office
under or formerly in the employment of or holding office under the
Company or Directors or ex Directors of the Company and the wives,
widows and families, dependants or connections of such persons by grants of
money, pensions or other payments and by forming and contributing to
pension, provident or benefit funds or profit sharing or co-partnership
schemes for the benefit of such persons and to form, subscribe to or
otherwise aid charitable, benevolent, religious, scientific, national or other
instimtions, exhibitions, or objects which shall have any moral or other
claims to support or aid by the Company by reason of the locality of its
operations or otherwise.

(29) To remunerate by cash payment or allotment of shares or securities of the
Company credited as fully paid up or otherwise any person or company for
services rendered or to be rendered to the Company whether in the conduct
or management of its business, or in placing or assisting to place or
guaranteeing the placing of any of the shares of the Company’s capital, or
any debentures or other securities of the Company or in or about the
formation or promotion of the Company.

(30) To make gifts or grant bonuses to the Directors or any other persons who are
or have been in the employment of the Company including substitute and
alternate Directors.

(31) To accept stock or shares in or debentures, mortgages or securities of any
other company in payment or part payment for any services rendered or for
any sale made to or Jebt owing from any such company whether such shares
shall be wholly or only partly paid up.




(32) To do all such other things as the Company may consider incidental -or
conducive to the attainment of the above objects or as are usually carried on
in connection therewith.

(33)  To transact or carry on any other business which may seem to be capable of
being convepiently carried on in comnnection with any of these objects or
calculated directly or indirectly to enhance the value of or facilitate the
realisation of or render profitable any of the Company’s property or rights.

The word “company” in this clause, except where used in reference to this
Company, where the context so admits, shall be deemed to include any partnership
or other body of persons whether incorporated or not incorporated or whether
domiciled or registered in Ireland, Great Britain or Northern Ireland or elsewhere
and the intention is that in the construction of this Clause the objects set forth in
each of the foregoing sub-paragraphs shall, except where otherwise expressed in the
same paragraph be in no wise limited or be deemed merely subsidiary or auxiliary
by reference to or inference from the terms of any other paragraph in this Clause.

PROVIDED ALWAYS that the provision of this Clause shall be subject to the
Company obtaining where necessary for the purpose of carrying any of its objects
into effect such licence, permit or authority as may be required by law.




3. The liability of the members is limited.

4 The Share Capital of the Company is €100,000 divided into 100,000 shar;as of
€1.U0 each.

WE, the several persons whose names and addresses are subscribed, wish to be
‘ formed into a company in pursuance of the Memorandum of Association and we
agree to take the number of shares in the Capital of the Company set opposite our
respective names. )

NAMES, ADDRESSES AND NUMBER OF SHARES
DESCRIPTIONS OF SUBSCRIBERS TAKEN BY EACH
SUBSCRIBER

Carmel Molloy,
Secretary, ONE
32, Downside,
Skerries,

Co. Dublin

Susan Murray, ONE
Secretary,

4, Castaheany,
Navan Road,
Dublin 15.

TOTAL SHARES TAKEN TWO

Dated this 21°  day of January 2003

Witness to the above signatures-;

Rita Hogan,
Secretary,

The Law Society,
Blackhall Place,
D.7




COMPANIES ACTS, 1963 TO 2001
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

CPG (IMPORTERS AND DISTRIBUTORS) LIMITED

The regulations contained in or incorporated in Part 11 of Table A in the
First Schedule to the Companies Acts, 1963 to 1986 (hereinafter referred to as
“Table A, Part 11”) shall apply to the Company, and together with the
Regulations hereinafter contained shall constitute the Regulations of the
Company save in so far as they are hereby varied or excluded.

Regulations 79 and 138 of Part 1 of Table A in the said Schedule as so
amended (hereinafter referred to as “Table A, Part 1”) shall not apply to the
Company.

SHARES

The Share Capital of the Company is €100,000 divided into 100,000 shares
of €1.00 each.

The Directors are generally and unconditionally authorised to exercise all
powers of the Company to allot relevant securities (as such expression is
defined in Section 20 of the Companies (Amendment) Act 1983) up to a
maximum aggregate of the number of unissued shares in the capital of the
Company from time to time but this authority shall not extend beyond such date
as shall be five years from the date of incorporation of the Company provided
always that the Directors shall have power, notwithstanding that the date
aforesaid shall have expired, to allot relevant securities in pursuance of an offer
or agreement made before the expiry of such date as aforesaid as if the authority
conferred hereby had not expired.

Section 23 (1) of the Companies (Amendment) Act, 1983 is hereby excluded
in its application in relation to ail allotments by the Company of equity
securities as defined for the purposes of that Section.

Subject to the provisions of Section 64 of the Act any preference shares may
with the sanction of a special resolution be issued upon the terms that they are
or at the option of the Company are liable to be redeemed.




LIEN

7. In Regulation 11 of Table A, Part 1, the words (“not being a fully paid
share™) shall be omitted and the lien conferred by that Regulation shail attach
to all shares registered in the name of any person indebted or under liability
to the Company whether he shall be the sole registered holder thereof or one
of two or more joint holders.

PROCEEDINGS AT GENERAL MEETINGS

8. Regulation 53 of Table A, Part 1, shall apply as if the following words were
added at the end thereof “and the fixing of the remuneration of the
Directors”.

9. A poll may be demanded'hy the Chairman or by any member present in
person or by proxy and Regulation 59 of Table A, Part 1, shall be modified
accordingly.

RESOLUTIONS

10.  Any such resolution in writing as is referred to in Regulation 6 of Table A,
Part 11, may consist of several documents, in the like form each signed by
one or more of the members (or their duly authorised representatives) in that
Regulation referred to.

DIRECTORS

11.  Every Director shall be entitled to receive naotices of and attend and speak at
all General Meetings of the holders of any class of shares, in the capital of
the Company, and Regulation 136 shall be amended accordingly.

12. A Director appointed to fill a casual vacancy or as an addition to the Board
shall not retire from office at the Annual Geperal Meeting next following his
appointment and the last sentence of Regulation 98 of Table A, Part 1, shall
be deleted.

13.  The Directors of the Company shall not be required to retire by rotation and
Regulations 92 to 100 (inclusive) of Table A, Part 1, shall be amended
accordingly.

14.  Unless and until the Company in General Meeting shall otherwise determine
the number of the Directors shall not be less than two nor more than seven,
and Regulation 75 of Table A, Part 1, shall be modified accordingly.

15.  Any Director may in writing appoint any person who is approved by the

majority of the Directors, to be his alternate to act in his place at any
meeting of the Directors at which he is unable to be present. Every such

11
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16.

17.

18.

alternate shall be entitled to notice of meetings of the Directors and to attend
and vote thereat as a Director when the person appointing him is not
personally present, and where he is a Director to have a separate vote on
behalf of the Director he is representing in addition to his own vote. A
Director may at any time 1n writing revoke the appointment of an alternate
appointed by him. Every such alternate shall be an officer of the Company
and shall not be entitled to be an agent of the Director appointing him. The
remuneration of such an alternate shall be payable out of the remuneration
payable to the Director appointing him, and the proportion thereof shall be
agreed between them. An alternate need not hold any share qualification.

BORROWING POWERS

The Directors may exercise all the powers of the company to borrow money
and to mortgage or charge 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.

DISQUALIFICATION OF DIRECTORS

Regulation 91 of Table A, Part 1, relating to the vacation of office by a
Director, shall apply as if paragraph (g) thereof was deleted.

INDEMNITY

Every Director, Managing Director, Agent, Secretary or other officer of the
Company shall be entitled to 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 criminal, in which judgement is given in his
favour or in which he is acquitted or in connection with any application
under Section 391 of the Act in which relief is granted to him by the court,
and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company 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
200 of the Act.




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Carmel Molloy,
Secretary,

32, Downside,
Skerries,

Co. Dublin

Susan Murray,
Secretary,

4, Castaheany,
Navan Road,
Dublin 15.

Dated this 21st day of January 2003

Witness to the above signatures;

Rita Hogan,
Secretary,

The Law Society,
Blackhall Place,
D.7

WE CERTIFY THAT TS 1S 4 TR
COPY OF T OGN -

o, m




I 4 8 AW TAET RIRE v
TANG B B0

o
EEELLEL ST ITEERRIRL (LR W 2 E .J.M‘ﬁ

AL adYd

B T e P




FILE COPY

P SO

o = b O

o B H B,

N - F N
IR g % N
LN o3y

’ i et
_—Mf.‘

CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Establishment of a branch)
Company No. FC025240

Branch No. BR0O0O7601

The Registrar of Companies for England and Wales hereby certifies that

CPG (IMPORTERS AND DISTRIBUTORS) LIMITED

has this day been registered under Schedule 21A to the Companies
Act 1985 as having established a branch in England and Wales

Given at Companies House, Cardiff, the 29th May 2004

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— forthe record ——




