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DECLARATION
OF COMPLIANCE
[Pursuant to Section 15 (2}

of the Companies Act 1948)

b, oo PERGY.. CUTHBERT... GORDON.ANDON...............

do SOLEMNLY AND SINCERELY DECLARE that | am

{tin Scotland deleteof the  {a) m@ﬁﬁk@ﬁtmxmﬂﬂemmmgéfmiﬂ%fﬁmﬂx

Supreme Court} g——

A
fa) a person named in the Articles of Association as a Directo7 g’

fa) PECSERXIRIEN MK XN ARTtes 0k AesoR ek A Secretary

fa) Delote the two alternatives
not applleabla.

of........ Mo E..... BESWICK.. { MANUFACTURENG} --reeeree

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

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

and that al! the requirements of the Companies Act 1948
in respect of matters precedent to ‘the registration of the

said Company and incidental thereto have been complied

with, And | make this solemn Declaration conscientiously
believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

.r'* y
DECLARED at ..!1%2 Newy Crov :
ool SEUE FAB 3
i p
{ .

the ieccevmennens . day of ... o s e
19 7£ ..... ) Ci O{,_,J e
Before me, w/l /

A Commission#r for Qaths
(or Notary Pubtic or Justice of the Peace)
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THE COMPANIES ACTS 1948 to 1967
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCEATION

of E

E. BESWICK (MANUFACTURING) LIMITED,  °

1. The name of the Company is  “M.E. BESWICK {(MANUFACTURING} LIMITED”.

s

2. The Registered Office of the Company will be situate in England.

.,

3. The objects for which the Company is established are:-

(a) {1} To mwanufacture from all or any suitable substanea, powdais for, the coatmg of metals and .

b, e s P
L

otﬁer products,

{2} To carry on the business of platers and finishers, bronzers, painters, oxidisers, gilders,

enamellers, polishers, lacquerers and workers in plastic and all similar processes.
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{b)

{c)

{d)

{e}

{f}

(g}

{h}

(i)

(i)

(k)

in

{m})

{n)

To carry on any other business of any description which in the 0piniqn of t.he directors.mav he
capable of being conveniently or advantageously carried on in connection with or as ancillary to
any of th« above businesses or the general business of the Company.

To purchase sel!, exchange, improve, mortgage, charge, rent, let on lease, hire, surrender, license,
accept surrenders of, and otherwise acquire and deal with any freehold, leasehold or other
property, chattels and effects, erect, pull down, repair, alter, develop or otherm_rise deal with any
building o bulldings and adapt the same for the purposes of the Company’s business.

To purchase or otherwise acquire all or any part of the business or assets of any person, fjrm or
company, carrying on or formed to carry on any business, which this Company is authonsed to
carry on or possessed of property suitable to the purposes of this Company and to pay cash or to
issue any shares, stocks, debentures or debenture stock of this Company as the consideration for
such purchase or acquisition and to undertake any lizbilities or obligations relating to e
husiness or property so purchased or acquired. '

To acquire in such manner and upon such terms as the Company shall think fit, secret processss,
inventions, patents, copyrights, designs or trade marks or any interest therein, the acquisition of
which shall seem beneficial to the Company, and to grant rights thereout.

To enter into partnership cr amalgamate with any person or body for the purpose of carrying on
any business or transaction within the objects of the Company, and to enter inte such
arrangements for co-operation, sharing profits, losses, mutual assistance, or other working
arrangements as may seem desirable,

To manage develop, sell, fease, mortgage, grant licences or rights of, in, or over or otherwise turn
to account or in any other manner deal with or dispose of the undertaking and all or any of the
property or assets of the Company with power to accept shares, debentures or securities of, or
interests in, any other eompany.

To lend money to such persons, upon such terms and with or without security and subject to
such cenditions as may seem desirable.

To invest, lend, or otherwise deal with unemployed moneys, in such manner, and upon such
terms, as may be thought fit, and to vary investments,

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 means, the performance of, the obligations of and the repayment
or payment of the principal amounts and of any premiums, interest and dividends on any
securities of any person, firm or company, including {without ptejudice to the generality of the
foregoing) any company which is for the time being the Company’s holding company as defined
by section 154 of the Companies Act 1948 or another subsidiary as defined by the said section
of the Company's holding company or otherwise associated with the Company in business.

To borrow or raise money in such manner as the Company shall think fit, and in particular, by
the issue of debentures or dehenture stock, charged upon all or any of the Company's property,
both present and future, including its uncalled capital, and to re-issue any debentures at any time
paid off.

To draw, accept, endorse, issue, or cxecute promissory notes, bills of exchange, bills of lading,
warrants, and other negotiable, transferable, or mercantile instruments.

To purchase, subscribe for, or ctherwise acquire and hold shares, stocks or other interests inor
obligations of any other company or corparation.

To remunerate any person or company for services rendered or to be rendered in placing or
assisting to place any of the shares in the Company's capital or any debentures, debenture stock
or other securities of the Company or in or about the formation or promotion of the Company
or the conduct of its business.

TOA-1-13/10/78
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{0} To remunerate employees of the Company out of or in propartion to the profits of the Company
or atherwise as the Company shall think fit; and to promote and give effect to any scheme or
arrangesnent for sharing profits with employees, whother involving the issue of shares or nnt,

{0} To pay the costs and expenses of ar incidental to the prometion and establishmant of the .
Compasy, or to contract for the payment of the same in whole or in part by others, &

(o) To promote any company to 2cquire the whole or any part of the assets or liabilities of this
Company, or for any other purpose which may seem desirable in the interests of this Company, i
and to subscribe, scquire, underwrite, or place, or assist in so daing, the whole or part of the
shares or securities of such comgany.

|
i
!
1
{r} To remunerate the directors of the Company in any manner the Company may think fit and to ]:
pay gratuities or pensions or allowances on retirenient to any directors who have held any other l
salaried office or place of profit with the Company or to their widows or dependants and te !

make contributions to any fund and to pay premiums for the purchase or provision of any such [
gratuity, pension or allowance and to promote or assist financially, whether by way of i
contributions, donations, the payment of premiums or otherwise, any fund or scheme for the |
benefit, wholly or in part, of directors, ex-directors, or employees, or ex-employees, of the ,?
Company, or their dependants or relatives, or for charitable purposes generally. !’

|

I

{s) To aid, financially or otherwise, any association or body having for an object the promotion of
trade or industry.

{t) To act as or through trustees, agents, secretaries, managers, brokers or 5ub-contréctors, and to
perform the duties of any office undertaken by the Company,

(u} To procure the Company to be registered or recognised in any overseas country or place, and to
exercise any of the obfects or powers aforesaid in any part of the world.

(v} To distribte any property of the Company in specie among the members,

{w) Yo do all such other things as are incidental or conducive o the attainment of the above objects
or any of them, &

It is declared that the foregoing sub-clauses shall be construed independently of each other and the
ohjects thergin mentioned shal! be neither limited nor restricted by reference to or inference from any ‘ ¥
other sub-vlause or the name of the Company and neither shall they or any of them be deemed to be.- : 4
merely subsidiary to the objects cantained in any other sub-clause. /” . i

4. The tiability of the Members is fimited.

5. The share capital of the Company is £1,000 divided into 1,000 Shares of One pound each.
Subject and without prejudice to any special rights or privileges for the time being attached to
any spezial class of issued shares any of the shares in the original capital of the Company far the
time being unissued, and any new shares from time to time created, may be issued with any o
preference, whether in respect of dividend or of repayment of capital, or both, or with any other
special privilege or advantage over any other shares previously issued, or then about to be issued,
and with any special cr restricted rights or without any right of voting or otherwise, and
generally on such terms and subject to such conditions and provisions as may from time to time
be determined by the Company.

T124.3-4/1Q0/75
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WE, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into 2 Company in pursuance of this
Memorandum of Association, and we respectively agree to take the number of
Shares in the Capital of the Company set opposite cur respective names.

Names, Addresses and Descriptions Number of Shares

of Subscribers. taken by_
each Subscriber.

-

|

|

| [t G S one I"
, |

|

PERCY CUTHBERT GORDON ANDON ONE

18 Pollards Hill West,
London, S.W.16.

Company Dimneéctor.

GERALD TERENCE GEQ NDON ONE /

22a Thornton Road,
London, S.W.1l2.

Company Director.

phtlia Harris,
Chartered Accounbtant,

EBurocounl House,

202 Blackfriars Road, .
London, S.E.l.
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THE COMPANIES ACTS 1948 10 1967
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of
M.E. BESWICK (MANUFACTURING) LIMITED

PRELIMINARY

1. Subject as hereinafter provided the regulations set out in Part [ and Part 11 of Table A in the First

Schedule to the Companies Act, 1948 {hereinafter referred to as “Table A”) shall apply to th/

Company..

2, The following regulations of Table A shall not apply to the Comoany videiicet ;- 22, 24, 40 to 43
inclusive, 53, 58, 75, 79, 84(2), 84(4}, 88 and 130.of Part | theraof , and regulation 3 of Part |}

thereof,
SHARES
3. The directors may allot or otherwise dispose of the shares of the Company to such persons and

for such consideration and upon such terms and conditions as they may determine, but so that,
except as provided by section 57 of the Act, no shares shall be issued at a discount,

LIEN

4, The lien conferreti by regulatisn 11 of Table A shall attach to all shares, whether fully paid or
not, and to all shares registered in the name of any person indebted or under lability to the
Company whether he be the sole halder thereof or one of two or more joint holders.

TRANSFER AND TRANSMISSION OF SI-iAHES

5. The instrument of transfer of any share shall be executed by or ‘on behalf of the transferor and
(except in the case of the transfer of a fully paid share) by or on behalf of the transferee. The
transferor shall be deemed to remain a holder of the share until the name of the transferee is
entered in the register of members in respect thereof,

Ti24+1-3/10/7D
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6,

6.

(1} Subject as in these Articles provided, any share may be transferred to any‘membar of the
Company and any share may be transferred by a member to his or her wife or hushang,
descendant, parent, brother or sister, nephew or niece or to the trustees of a settlement greated
iGl.r vivos by such member whereunder no person s or may be 2 beneficiary who is not his or
bz wife or husbiand or any such relative as aforesaid and any share of a deceased member may be
transferred to his or her widow or widower or any such relative as aforesaid or transferred 16 or
placed in the names of his or her personal representatives or trustees if (but anly if} it will he
held by them upon trusts created by such member's will or arising on his or her intestacy
whereunder no person is or may be a beneficiary who is not his ar her widow or widower or any
such relative as aforesaid and whare any share is held upon such trusts as aforesaid it may upon
the appointment of a new trustee or mew trustees thereof be transferred to him or them or to the
continuing and new trustees thereof. In any such eircumstances (but subjeet as aforesaid) the
provisions of paragraph (5} of this article shall not apply save to ensure that the number of
rnembers shall not exceed the limit prescribed by regulation 2 of Part Il of Table A or to prevent
a transfer of shares on which the Company has a lien. For the purpose of this paragraph
"descendant” shall include an adopted child.

(2} Save as aforesaid, a share shail not be transferred unless it first be offered to the other
members at a fair value to be fixed at the cost of the Company hy the Company's auditors, A
member {hereinafter referred to as a *“retiring member") wishing to transfer a share or shares
otherwise than as aforesaid shall give notice thereof in writing to the Company and such notice
{hereinafter referred to as a “‘transfer nutice} shall constitute the Company his agent for the sale
in accordance with the provisions of this article of the share or shares comprised therein at ths
fair value fixed as aforesaid. A transfer notice may not be withdrawn except with the consent of
the directors. After the fixing as aforesaid of the fair value of the share or shares comprised in a
iransfer notice, the directors shall proceed to seek a purchaser or purchasers therefor amongst the
other members (including any of their own body wha are members). In the case of competition
amongst the other members therefor, the same shall be apportioned amongst those wishing to
purchase the same as nearly as may be in proportion to their respective holdings of shares, but so
that no member shall be required to purchase more shares than he has expressed his willingness
to purchase, Any question of difficulty shall be resolvad by the directors in such manner as they
think most beneficial to the Company.

{3} Upon the finding of a purchasing member or members the Company shall give notice
thereof to the retiring member and the sale or sales shall be completed within seven days
thereafter. If the retiring member fails so ta comptete any such sale, the directors shall nominate
some person to transfer the share or shares comprised in such sale to the purchasing member and
shall receive the purchwe money and register the purchasing member as the holder of such share
or shares and isste to him a certificate therefor, The retiring member shalt deliver to the
Cempany his certificate or certificates tomprising or including such shares or share and shalt

thereupon be paid the purchase-money and any necessary balance certificate shall he issued to
him.

{4) If within twenty-eight clays after the fixing of the fair value as aforesaid no purchasing

of some of the shares comprised in the transfer
notiee, the directors shall give notice thereof 1o the retiring member and in such case, and also if
a purchasing member has failed duly to complete his purchase,
time within six months after such notice was
paragraph (5) of this article, transfer the share
consideration.

the retiring membar may at any
given to him, but subject to the provisions of
or shares in question to any person and for any

T 124-4PT/10/78
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{5) Subject as in this Article otherwise provided, the directors may, in their absolute discretion
and without assigning any reason therefor, decline to register any transfer of any share, whether
or not it is a fully paid share,

{6) Any direction, whether by way of renunciation, nomination ur otherwise, by a member
entitled to an aliotment of shares, to the effect that such shares or any of them he allotted or
issued to some person other than himseif shall for the purposes of this article be deemed to
constitute a transfar of the share or shares comprised in such direction siad, except in the case of
a transfer permitted by paragraph (1) of this article, shall be deemed to constitute a transfer
notice cornprising such share or shares and the foregoing provisions of this article shall apply
accordingly.

PROCEEDINGS AT GENERAL MEETINGS

7. At any general meeting a resolution put to the vote of the meeting shalf be decided on a show of
hands uniess a poil is {before or on the declaration of the result of the show of hands} demanded
by the chairman or by any member present in person or by proxy. Unless a poll be so demanded
a declaration by the chairman that a resoiution has on a show of hands been carried or carried
unanimously. or by a particular majority, or lost or not carried by a particular majority and an
entry to that effect in the book containing the minutes of the proceedings of the Company shall
be conclusive evidence of the fact without proof of the number or proportion.of the votes
recorded in favour of or against such resofution, The demand for a poll may be withdrawn,

DIRECTGRS

8. The number of the directors shall not be less than two nor more than five but the Company in
general meetiﬁg may increase or reduce these limits. The first directors shallbe PERCY
CUTHBERT GORDON ANDON, GERALD TERENCE GEQRGE ANDON and ERIC
ALOYSIOUS BASSETT,

9. A person may be appointed or elected a director notwithstanding that he shall have attained the
age of 70 years and no director shall be liable to vacate office by reason of his attaining or having
attained that or any other age.

BORROWING POWERS OF DIRECTORS

10. The directors may at their own discretion and upen such terms in all respects as they think fit
raise or borrow money for.the purposes of the Company's business and may martgage or charge
. the whole or any purt of the assets and property of the Company {present or future) including its
uncalied or unissued capital, and may issue debentures, debenture stock, mortgages or other
securities whether outright or as security for-any debt, liability or obligation of thg Company or

of any third party.

POWERS AND DUTIES OF DIRECTORS

11.  Subject to the provisions of section 199 of the Act, a directer may contract with and participate
in the profits of any contract or arrangernent with the Company as if he were not a director, A
director shall also be capable of voting in respect of such contract or arrangement, where he has
proviously disclosed his interest to the Company, or in respect of his appointment to any office
or place of profit under the Company or of the arrangement of the terms thereof and may be
counted {n the quorum at any meeting at which any such matter is considered, ‘

T24APT-T/10/78
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ALTERNATE DIRECTOR

12.  Any director heing or being about to go ouisidy vhe United Kingdom may by notice ﬁn. writing 1o
the Company appoint some other person approved by all the other direciors to be his alternete
or substiiute director during his absence, such alterngte director having in all respects the same
rights (other than any right to remuneration) and powers as the appointor. Any person who has
been so appointed may be, in like manner, remuves by the person who appointed him and may
also be removed by notice in writing to the Comgpany given by a majority of the other directors,

DISQUALIFICATION OF DIRECTORS

13.  The office of diractor shall be vacated if the director ;-

{A)

{B)

{C)

(D}

(E)

(F)

AUDIT

Fails 1o oktain his share qualification {if any} within one month from the date of his
appointmant or thereafter ceases at any time to hold his share gualification,

Becomes bankrupt or suspends payment or compounds with his creditors,

Becomes prohibited from being a dirsctor by reason of any order made under section 188
of the Act.

Becomes of unsound mind.

Is absent from directe.s’ meetings for six calendar months without reasonable excuse and
without the consent of the other directors and they resolve that he vacate office.

Resigns his office by notice in writing to the Company.

14. Auditors shall be appainted and their duties regulated in accordance with sections 159 to 161 of
the Act and section 14 of the Companies Act 1967.

INDEMNITY

18. Subject to section 205 of the Act and in addition to such indemnity as is contained in regulation
136 of Table A, wvery director, officer, or official of the Company shail be indemnified out of

the funds of the Company against all costs, fosses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto,

T12473-11/10/78
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Names, Addresses and Descriptions of Subscribers.

s W’Mﬂv

PERCY CUTHBERT GORDON ANDON

18 Pollards Hill West,
London, S.W.16.

Company Director.
GERALD TERENCE GEORGE ANDON

22a Thornton Road,
London, S.W.1l2.

Company Director.

Chde.

\

: (.: day of A)’)m@ 19 7 L

[

d Signatures :-

Waght1ia Harris,
Chartered Accountant,
Eurocount House,

202 Blackfriars Road,
London, S.E.1.
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Notice of the Situation of the
Registered Office

OR OF ANY CHANGE THEREIN

NAME OF
COMPANY M.E. BESWICK (MANUFACTURING)
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....................................................................................................

{ Pursuant to Section 107 of the Companies Act 1948 ]
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NOTICE of the Situation of the
REGISTERED OFFICE
ar of any Change therein.

TO THE REGISTRAR OF COMPANIES

.....................................................................................

........................................................................................

hereby gives you notice, in accordance with Section 107
of the Companies Act 1948, that the Registered Office

of the Company is situace at :—

.......................................................................................
........................................................................................
.........................................................................................

........................................................................................

Signed
Director
State whethor Diractor OF SECTOLAMY v.urvenisiiiiireserieseciins iariesmninesitiosssiantissssebsietsassiassianiarietsines
. .
Dated the...... ;M[f‘ day ofé) 0( .............. IQ.Z.é’

{ The Fult Postal Address of the Registered Office must be stated)

THIS MARGIN IS RESERVED FOR BINDING
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CERTIFICATE OF INCORPORATION

No. 1269009

| hereby certify that

¥.E. BESWICK (MANUFACTURING) LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 apd that the

Company is Limited.

Given under my hand at Cardiff the  3om JULY 1976

SO SO Ty
3§ AR ey
D, A PENDLERURY

Assistant Registrar of Companies

rn
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e
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M HARRIS, FCA, FCCA, ATH

EURQCOUNT HOUSE
202, BLACKFRIARS ROAD

N. HARRIS = CO. LONDON SE1 BNd

CHARTERED ACCOUNTANTS Telephone: 01-928 3765 {4 lines)

Your Ref:

Qur Ref:

NH/SMS /1340

5th August 1982,

The Directors ‘ o cy
M.E. Beswick &Manufacturlng) Ltd. "?“” (26 ‘QO (Z @

18, Manor Grove,
London, SE15 1BR

Dear Sirs,

We hereby resign from the office of Auditors of M.E. Beswick
(Manufacturing) Ltd., and acknowledge that we have no claim
against the Company 1n respect of compensation for loss of
office or on any account whatsoever.

We have not carried out any 1982 interim audit, nor have we
been involved in the preparation of or in fact seen any
interim figures that may have been used in the course of
negotiations. Subject to this we are not aware oif any
circumstances connected with our resignation which we consider
should be brought to the notice of the Members or Creditors

of the Company.

We conflrm that we shall write to Messrs. Coopers & Lybrand
that we know of no professional reason why they
agcept the s of the Company.




616G Fommn No. 10

THE COMPANIES ACTS 1948 TO 1876
Notice of increase in nominal capital

Purauant 2o section 63 of the Companies Act 1948

Plesse o not write in

thls binding margin .
¢ To the Ragistrar of Companies For official use Company number

1269008

Name of Company

" Pleasy complsta lapibly,

profarably in black type, 2., BESWI SANUFACTURIN
or bold black lettaring. Y. E. IR @ e =

* dalate if
Inapnropriate

Limited *

hereby gives you notice in accerdence with section 63 of the Companies Act 1948 that hy

: _ {oniranyebbexaramatinendt [ special] T resolution of the company dated _Sth_Augast, 1982

. Tdeletas:
Bppropyiate the nominal capital of the company has been increased by the addition thereto of the sum
of £ 9,000 beyond the registered capital of £ 1,000
: Note A printed ropy of the resolution authorising the iricrease is forwarded herewith,
.. Thisnotice and 2
. printed copy of the Tha additional capital is divided as follows:
rasolution authcrising
the increasa must be Number of shares Class or share Nominal amournt of each share
forwardaed to the Registrar
. of Dampanies within 90,000 Ordinary 10p

‘ 18 days after the passing
i of the rasolution

i ; {If any of the new shares are preference shares state whether they are redeemable or not)
/ The conditions {e.g. voting rights, dividend rights, winding-up rights, etc.) subject to which
4 the new shares have been or are to be issued are as foliows:

» Ranking pari. passa. in all respects with the existing Shares of E1
: each in the Campany

Please tick here if

, / W ~ continued overleaf
: Signed / / f{DireCtor]MT Date _ Oth August, 1982 °

Z:: r 4 / il J 7
! resentor’s nar(’-.‘e, address and

referenice (if any): For official use

Slaughter and 1 me’ Genaral sectiqn Paost room
” 35 Basinghall Street,

London, EC2ZV 50B

a\sTRATloN
RDBC/DSS %K \

T ?,
26 Bedfard Row

(§ ( il ;\UG\%’I-)
Lordon WC1f 4HE : ,:
Cctober 1979 - ‘h‘;’ e L #;ﬁ

T

Form F126 {No., 10}
© Fourmat Publishing
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THE COMPEYTES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM

ARTICLES OF ASSOCIATION

of

M. E. BESWICK (MANUFACTURING) LIMITED

Slaughter and May,
35 Basinghall Street,
London EC2V BSDB

RD Bc;/bss .
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THE COMPANIES ACTS 1948 t0 }967
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

—

M.E. BESWICK (MANUFACTURING) LIMITED.

1. Thename of the Company is  “M.E. BESWICK. {(MANUFACTURING) LIMITED",

: ) 4 .
2. The Registered Office of the Coimpany wiil be situate in EngIand,

3 The objects for which 1he Coi'npany is established are:-

f/’

{a) {1} To manufacture from ali or any suitable substance, powders for, the ¢oauny of metals and

other products.
”

{2)  To carry on the business of platers and finishers, bronzers, painters, oxidisers, gilders,

enamellers, polishers, lacquerers and workers in plastic and all similar processes,

i e, s



(b}

{c

{d)

{e)

{f)

{g)

(h)

{i)

(i)

(&}

n

{m}

{n) .

TaA1-13/10/78

2r

-

'3 carry on any other business of any description which in e opinion of the directors may be

capable of being conveniently or advantageausly catried on in connection with or as ancitlary ta

any of the above businesses o the general business of the Cornpany, )

To purchase sell, exchange, improve, mortgage, charge, rent, let on lease, hire, surrender, dicense,

accept surrenders of, and otherwise acquire and deal with any freehold, leasehold or other
property, chatteis and effects, erect, pull down, repair, alter, develop or otherwise deal with any
building or buildings and adapt the same for the purposes of the Company’s business,

To purchase or otherwise acquire all or any part of the business or assets of any persen, firm or
company, carrying on or formed to carry on any business, waich this Company is authorised to
carry on or possessad of property svitable to the purposes of this Company and to pay cash or 1o .
issue any sharas, stocks, debentures or debenturs stack of this Company as the consideration for .
such purchase or 2cquisition and to undertake any liabifities or obligations relating to the
business or property 50 purchased or acquired, )

To acquire in such manner and upon such terms as the Company shall think fit, secret processes,
inventions, patents, copyrights, designs or trade marks or any intarest therein, the acquisition of -
which shall seem beneficial to the Company, and to grant rights thereout, .
To enter into partnership or amaigamate with any person or body for the purpuse of carrying on
any business or transaction within the objects of the Compary, and to enter into such -
arrangements for co-operation, sharing profits, losses, mutual assistance, or other working
arrangements as may seem desirable,

To manage develop, sell, lease, mortgage, grant licences or rights of, in, or over or otherwise turn ,
to acceunt or in any other manner deal with or dispose of the undertaking and al{ or any of the *

property or assets of the Company with power to accept shares, debentures or secur‘itiés;of,. or .,

interests in, any other company.

To lend money to such persons, upon such terms and with or without security and subjact to &
such conditions as may seem desirable, A

B

To invest, lend, or otherwise deal with unemplayed moneys, in such manner, and upon such ;
terms, 45 rnay be thought fit, and to vary ir.vgstments. :

o

To cuarantee, support or secure, whether by perscnal covenant or by mortgaging or chargingall |

i
1
i
‘
|

ar any part of the undertaking, property and assets {present and future) and uncalled capital of
the Company or by both such means, the performance of, the obligations of and the repayment .~

or payment of the principal amounts and of any premiums, interest and dividends on'any
securities of any person, firm or company, including {without prejudice to the generality of the |

foregaing} any company which is for the time being the Company’s holding company &s defjned

by section 154 of the Companies Act 1948 or another subsidiary as defined by the said section -

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

To l?orrow or raise money In such manner as the Company shall think fit, and in particular, by
the issue of debentures or debenture stock, charged upon all or any of the Company's property, -

bo.t: pfn;esent and future, including its uncalled capital, and to re-issttz any debentures at any time ]
paid off, : ;

s
+

Xecute promissory notes, biils of exchange, bills of ]Ed?{l!l-
transferable, or mercantile instruments. o

To draw, accept, endorse, issue, or e
warrants, and other negotiable, 4
] . -
To .pur_chase, subseribe for, or otherwise acquire and hold shares, stocks or other interests inor ‘
obligations of any other company or corporation. |
~ . -‘. i LF

;rszis:?rnr;u?:ralt:cany perfso: Or company for services rendered or to be rendered in placing or
any b : : Y |

p any of the sharas in the Company's capital or any debentures, debenture stoﬂ’}‘“

ol

i)

o)

in

(s)

{t)

{u)

{v
{w]
it ls
okzje

othe
mere

T124



{c)

{n)

(q)

ir}

{s)

{t)

{u)

(v}

{w)

3,

Ta remunerats employees of the Company cut of or in proportion to the profits of the Company
or otherwise as the Company shall think it; and to promote and give effect to any scheme or
arrangement for sharing profits with employees, whether involving the issue of shates or not.

To pay the costs and expenses of or incidental to the promotion and establishment of the
Company, or to contract for the payment of the same in whole or in part by others,

To promote any company to acquire the whole or any part of the assats or liabilities of this
Company, or for any cther purposa which may seem desirable in the interests of this Company,
and to subscribe, acquire, underwrite, or plzse, or s:sist in so doing, the whole or part of the
shares or securities of such company,

To remunerate the directors of the Company in any manner the Company may think fit and to
Pay gratuities or pensions or allowances on retirement to any directors who have held any other
salaried office or place ¢f profit with the Company or to their widows or dependants and to
mahe contributions ta any fund and to pay premiums for the purchase or provision of any such
gratuity, pension or allowance and to promote or assist financially, whether by way of
contributions, donations. ahe payment of pramiums or otherwise, any fund or $cherme for the
benefit, whally or in .t of directors, ex-directors, or employess, or ex-employees, of the
Company, or their dependants or relatives, or for charitable purposes generally.

To aid, financiaily or otherwise, any association or body having for an object the promotion of
trade or industry.

To 2ct as or through trusiees, agents, secretaries, managers, brokérs or sub-contractorg, and to
parform the duties of any office undertaken by the Company,

To procure the Company to be registered or recognised in any overseas country or place, and to
exercise any of the objects or pawers afaresaid in any part ¢f the world. :

To distribute any property of the Company in specie among the members,

To do alt such other things as are incidental or conducive to the attainment of the above chjects
or any of them,

It is declared that the foregoing sub-clauses shall be construed independently of each other and the
objects therein mentioned shall be neither fimited nor restricted by reference to or infarence from any
other sub-clause or the name of the Corapany and neither shall they or any of them be deemed to be
merely subsidiary to the objects contained in any other sub-clause.

4,

5.

The liabitity of the Members is limited,

The share capital of the Company is £1,000 divided into 1,002 Shares of One pound each,
Subject and without prejudice tc zny spacial rights or privileges for the time beirig attached to
any special class of issued shares any of the shares 'a the original capital of the Company for the
time being unissued, and any new shares from time to time created, may be issued with any
preference, whether in respect of dividend or of repayment of capital, or both, or with any other
special privilege or advantage over any other shares previously issued, or then about to be issued,
and with any special or restricted rights or with;y:f any right of voting or otherwise, and
generally on such tarms and subject to such conditions and provisions as may from time to time
be detcrmined by the Company,

e e e e e

NOTE: By a Special Rescluticn Sassed on 'Sth August, 1982 the capital was
increased to £10,000 By the creation of 90,000 Ordinary Shares of
10 pence each and the existing Shares of One Pound each were converted
into Deferred Shares of One Pound each so that the capital consisted of
90,000 Ordinary Shares of ten pence each and 1000 DeFerrved Shares of
One Pound each.

T124-3-4/10/75
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WE, the seversl persons whos2 names, addresses and descriptions arg.
subscribed, are desirous of being formed into a Company in pursuance of thi

Shares i the Capital of th? Company set opposite our respective names,

" Memorandum of Association, and we respectively agree tn take the number of

Names, Addresses and Descriptions

Number of Shares

of Sumarors e
PERCY CUTHBENT:GORDON ANDON, ONE
18 Pollards Hill West,
- London, S.W.186. '
Company Director.
GEﬁALb TERENCE GEORGE ANDON, ONE
22a Thornton Road, . -
London, S.W,12..
Corﬁpany Director, o
DATED the . 26th ddy of April, 1976,

WITNESS to the sbove Signstures ;-

NAPHTLIA HAR RIS,
Chartered Accountant,
Eurocount House,

202 Blackfriarg ‘Road,

London, S,E.1, -

— v —

2,
-
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THE COHPANIES ACTS 1948 to 198%,

COMPANY LIMUTED BY SHARES

ARTICLES OQF ASSOCIATION -

Chayrimaea,

-of_

M.E. BESWICK (MANUFACTURING) LIMITED

(Articles adopted 5th August, 1982 )

PRELIMINARY

1. The regulations contained in Part T of Table A in
the First Schedule to the Companies Act 1948
(herainafter called "Tahle A"} stmll, except where the
Sape ars exuluded ar varied by or are inconsistent with
thase Articles, apwly to the Comnany.

‘¥

SHARES

2. Subject to any direction to the contrary that may

be given by the Company in general neeting all the

shares of tue Company for the time being unissued (whether
forming part of the original or any increased capital) shall
be at the disposal of the Directors who may offer, allot,
grant options over or otherwise dispose of them to such
persons at such times and for such consideration and upon
such terms and conditions as the Directors may determine.
fection L7(1) of the Companies Act 1980 shall not apply to
the allotment by the Company of any equity security as
defined by Section 17(1}) of that Act

3.  The-Directors are by this Arcicle authorisdd to.
eXercise all powers of the Company to allot all
relevant securities (within the neaning of Section 14
of the Companies Aci: 1980): such authority shall be
unconditicnal and for the exercise of such pover
generally: the maximum amount of relevant securities
that may be the subject of allotment under such
authority shall be the amount by which the nominal
amount of the authorised share Capital e¢f the Company
exceeded the nominal amount of the issued sharxe capital
of the Company at the date nf adoption of these
Articlas, or if these Articles are the Articles
applying on incorporation, axceedad the neminal amount
@f the sharas takan by the subscribers to thsz
Memorandum of Assoclation, as the case may be: unless



oo AT - r"i B oy C:
pepawed, Aneh RUSRORREL Wi TAEC Eeés‘?ﬁ;@mﬁ =& _Afepting
gaagg; Frem the dace R r_mf‘-'i‘" :’E ;t'pﬁa m;r?-ﬁcﬁ __é AT Tno
Thene ArTicles L8 QARSER OF ﬁ;;aff;' erem rhe Gate oF
heticles apphying OR FRCOFFOIATIOM, FEIW T ea
any may Gefore ¢ REPERE BRrs 7 R oam
§§r§.§g§ém éh:}qn would o BACRE FEFRAES a ’:",‘:‘.@@E the
socurities te be allofbes aﬁgébhgyssﬁ@f:? Sl
Diveators may aliet the relevent secwRiiiss M
sursusace of such GLRer oF 2ICSMERT ACESE ARGRYs TS
e int of a relevaar seeurity shall tm The case of R
hare in the Company Lealk ite ROPIRAL ZNEWAR, and in
the cage of a right te suRsEribe fo®, OF mqhggnwggt any
sacurity into, shares in the Company wean the aemaral
amount of shares im the Cempany which weuld be required

+n satisfy such right: {assuming full sxercise).

3
)

Y
i
1

Fate Z3ivn

TRANSEER OF SHARES

4. The instrument of transfer ¢of a shaxe shall be
si¢ned by or on behalf of the transferor, and tha N
transferor shall be deemed to remain the holdax of the
share until the name of the transferee is enterad in
the Register in respect thereof;.Prcvided that in the
case of a partly paid share the instzument of transfer
must also be signed by the transferee. Regqulation 22
of Table A shall not apwliy te the Tompany.

LIEN ON SHARES

5. In Regulation 11 of Table A the words "(not being
a fully paid share)" and the words "(other than fully
paid shares)" shall be deleted.

GENERAL MEETINGS

6- Subject to any statutory provisions, a resolution in
writing sicned by all the Memnbers of the Campany who

would be entitled to receive notice of and to attend |
and vote at a general meeting at which such resolution
was to be propused or by their duly appointed
attorneys, shall be as valid and effectual as if it had -
been passed at a general meeting of the Company duly :
convened and held. 2ny such resolution may consist of °
several documents inx the like form each signed by one

or more of the Members or their attorneys, and

sighature 1n the case of a body corporakte which is a
Member shall be sufficient if made by a director
thereof.or by its duly authorised cepresentative.
Regulation 73a of Part I ' of Table A shall not apply.

7. If at any general meeting any votes shall be

countad which ought not to have b Lght
) have been countad, or might
have been rejected, the error shall not vitiéte the k
result of the voting unless

same meeting,
the opinion of
sufficient magn
voting.

and : it be pointed out at the
and not in that case unless it shall, in

the Chairmgn.of the Meeating, be of
itude to vitiate the result of the



8. A poll may be demanded by the Chajrman or by any
MembeF present in person or by proxy and Regulation 58
of Table A shall ba construed accordingly.

9. In Regulations 49 and 69 respectively of Table A
the words "within the United Kingdom" shall be deleted.

DIRECTORS

10. Unless and until otherwise determined by the
Company in general meeting there shall be at least two
Directors. Regulation 75 of Table A shall be construed
accordingly.

11l. 2ny Director who by regquest performs special
services or goes or resides outside the country in
which he is ordinarily resident for any purposes of the
Company may recesive such extra remuneration by way of
salary, commission, percentage of profits or otherwise
as the Directors may determine. :

12. The Directors msy exercise all the powers of the
Company to borrow or raise money, to give guarantees,
and to mortgage or charge the Company's undertaking,
property and uncalled .capital, or any part thereof and
subject to Section 14 of the Campanies Act 1980 to issue debentuves,
debenturestock and other securities whether cutright-or:as security
for any debt, liability or dbligation of the Cawpany or of any
third party (including its holding campany).

Regulation 79 of Table A shall not apply.

13. A Director who is in any way, whether dirsctly or
indirectly, interested in a contract or proposed
contract with the Company shall declare the naturza of
his interest at 4 Meeting of the Directors in
accordance with Section 199 of the Act. A general
notice to the Board given by a Director to the effect
that he is a member of a specified company or firm and
is to be regarded as interested in all transactions
with such company or firm shall be sufficient
declaration of interest under this Article, and after
such general notice it shall not be necessary to give
any special notice relating to any subsequent
transaction with such company or firm, provided that
aither the notice is given at a meeting of the
Directors or the Director giving the same takes
reasonable steps to secure that it is brought up and
read at the next meeting of the Directors after it is

given.

14. Subject to such disclosure as aforesaid, a
Director shall be entitled to vote in respect of any
contract or arrangement in which he is interested and
if he shall do so his vote shall be counted and he may

L]
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i i ~certaining whether a quorum

taken into account in ascex e ‘ 0
?2 present. paragraphs (2) and (4) of Regulation 384 of
Takble A shall not apblY-

15. Each Director shall have power DY erEing under
his hand to nominate (1) anry other Di;ect?: or (2) any
person approved for that purpose by the otner .
Directors, to act as his al;ernate Director during his
absence, and at nis discretion to remove sgch alternate
pirector, and on such app01ntment being mace the
alternate pirector shall, except as regards
remuneration and the power to aproint an alt%gngte, be
subject in all respects to the terms and concrtiors
existing with reference. to thg other DlF?Ctors of tne
Company, and esch alternate Director, while so acting,
anall exercise and discharge all the functions, powers
and duties of the Dir=ctor whom he represents. Any
Director acting as S1lternate shall have an additicnal =
vote for each Director for whom he acts as alternate,
aAn alternate Director shall ipso facto cease to be an
alternate Director if his appointor ceases for any
raason to be a Director.

16. At any time or from time to time either the hol
or holders of a majority in nominal wzlue of such pa
of the issued share capital of the Company &as confers
the right for the time peing to attend and vote at
general meetings of the Ccmpany by memorandum in ’
writing signed by or on wehal? of him or them and leit
at or sent to the Registered Office of the Company or
the Ccmpany in general meeting may appoint any person
to be a Director or remove any Director from office.
Anv removal of a Director from office hereunder shall
be without prejudice to any claim such Directer may
kave for damages for breach of any contract of service
between him and the Company.

-

17. The Directors shall have power at any time and
From time to time to appoint any person to be a o
Director either to fill a casual vacancy cr as an T
addition to the existing Directors. any Director so
appointed shall (subject to Article 18 hereof) hold

office until ne is removed pursuant to the last
preceding Article.

18. The office of a Director shall be vacated in an¥
of the events following, namely:-—

(a)

if he resigns his office by writing under his
hand left at the 0ffice or tendered at a
meeting of the Board;




(b} 1if he become of unsound mind ox become
bankrupt or compound with his creditors;

(¢) if, without leave, he be absent, otherwise

' than on the business of the Company, from
meetings of the Board for six consecutive
months, and the Board resclve that his office
be vacated;

(d) if he be prohribited by law from being a 4

‘e
Director; <

. 3

(e) if he cease to be a Director by virtue of the’

Companies Acts or be removed frcm office ‘
pursuant to these Articles; or

(f) if he is iequested in writing by all his c07¢'
Directors to resign. K

19, In Regulation 86 of Table A the words "and every
director present at any meeting of directers or
committee of directors shall sign his name in a book to
be kept for that purpose" shall be deleted, and
Regulations 88 to 27 (inclusive) of Table A shall not
apply.

¥
20. In Regulation 98 ths words "it shall not be
necessarv to give notice of a meeting of direczors to
any director for the time being absent from the United
Kingdem® shall be deleted.

21. The Directors may from time to time appoint one or
more of thelr riumber to an executive office (including
that of Managing Director, Manager or any other ‘
salaried office) for such period and on such terms as
- . they shall think fit and, subject to the terms of any
agreement entered into in any particular case, may 7
revoke such appointment. Subject to the terms of any
such agreement the appointment of any Director as
aforesaid shall be ipso facto determined if he cease

from any cause to be a Director. Regulation 107 of
Table A shall not apply.

22. The Managing Director, Manager or other executive
ofglcer as aforesaid shall receive such remuneration
(either by way of salary, commission, participation in
profits or pension or otherwise howsoever, whether
similar to the foregoing or not) as the Directors may
determine. Regulation 108 of Table A shall not apply.

i
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23. No person shall be disqualified frem being
appolnted or re-appointed a Director of the Company and
o Director of the Company shall be reguired to retire
from that office by reason only of the fact that he has
attained the age ¢f 70 years, nor need the age of any
such person or Directcr or the fact that any such
person or Director is over 70 be stated in any Notice
or Resolution relating to his appointment or
re-appointment nor shall it be necessary to give
special notice under Section 185 of the act of any
resolution appointing, re-appointing or approving the
appointment of a Director. '

24. The Directors may delegate any of their powers to
committees, whether consisting wholly or partly of
Dlregtors or otherwise, as they think fit. Any )
commlttee so formed shall in exercise of the powers so
delegated, conform with any regulations that may be
imposed on it by the Directors. Regulation 102 of
Table A shall not apply.

PROCEEDINGS OF DIRECTORS

25, A resolution in writing signed by all the
Dxrectors for the time being present in the United
Kingdom or by all the members of a commitzes of
Directors for the time being shall ke as walid and
effectual as a resoluticn passed at a meeting of the
Directcrs or, as the case may be, of such committese,
duly ccnvened and held, and may consist of several
documents in the like form each signed by one or more
of the Directors, and signature in the case of a bedy
corporate which is a Director shall be sufficient if
made by a director of such body corporate or by its
duly authcrised representative. Regulation 106 of
Table A shall not apply.

PENSIONS AND ALLOWANCES

26. The Directors may grant retiring pensions or
annuities or other allowances, including allowances on
death, to any person or to the widow or dependants oxf
any person or in respect of services rendered by him to
the Company as Managing Director, Manager or 1ln any
other executive office or employment in the Company ox
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indirectly as an executive offiver or employge of any
gubsldlagy or associated company of the éomaany or of
its holding <ompany (1Lf any) or of any predecessor in
business of the C:mpany notwithstanding that he may be
or may have been a Director, and may make pawvments

towards insurances oxr trusts for such purnos%s in

respect of any such persons and may include righis in
respect of such pensiocns, annuities and allowances in

the terms of engagement of any such person., Regulation

87 of Table A shall not apply.

NOTICES

27. Any notice to be given by the Ccripany to any .
Member, Dirsctor or alternate Director shall be given
either personally or by sending it by post to him at
his registered address (whether within or outside the
United Kingdom). Where a notice is sent by post,
service of the nctice shall be deemed to be effected by
properly addressing, prepaving and posting a letter
containing the notice, and to have been etfected in the
case of a notice of a meeting at the expiration of 72
hours after the lettexr containing the same is posted
and in any other case at the time at wnich the letter
would be delivered in the ordinary course of post. In
the event of a Member, Dirsctor or alternate Director
having a registered address outside tne United Kingdom,
21l notices shall be sent to such addrsss by airmail.
Regulations 131, 133 and 134 of Table A shall be
modified acccraingly.

28 . Every Dirsctor, alternate Director, Managing
Dirsctor or other executive officer and Auditor of the
Company shall be indemnified out of the funds of the
Company against all ]iabilities incurred by him in such
capacity in defending any proceedings, whgther civil or
criminal, in which judgment is given in his ﬁavour, or
in which he is acquitted, or in connection with any
application under Saction 448 of the Act in which

relief is granted to him by the Court.
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The Campanies Acts

COMPANY LIMITED By SHARES

SPECIAL RESOLUTICN
of
M. E. BESWICK (MANUFACTURING) LIMTTED

Passed 5th August, 1982

At an EXTRAORDINARY GENERAL MEETING of M. E. BESWICK (MANUFACTURING)
LIMITED, held at 18 Manor Grove, London, S.E.15 on Thursday, 5th
day of August, 1982, the following RESCLUTION was duly passed as a
SPECIAL RESOLUTICN:-

SPECIAL RESOLUTICN

That the Articles of Asscciation of the Company be replaced by new
“Articles of Association in the form produced to the meeting and
initialled by the Chairman by way of identification.

G. G. LONGSTAEF
Chairman -
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THE COMPANIES ACTS 1948-1981

COMPANY LIMITED BY SHARES

passed. 51‘1’\ ;W‘-L,?’(A% 1982

At an Extraordinary General Meeting of the Company
duly convened and held on  5th us’T 1982 the
following resclutions were duly passed as Special
Resolutions:-

1. That the Articles of Asscociation of the Company be
replaced by new Axrticles of Associatien in the form
produced to the Meeting and initialled by the Chairman
by way of identification.

2, That the authorised share capital of the Company
be increased from £1,000 to £10,000 by the creation of
90,000 Ordinary Shares of 10p each.

3. That it is desirable to capitalise the sum of £100
being part of the amount standing to the credit of the
profit and loss account and accordingly that such sum
be set free for distribution among the holders of the
issued Shares of £1 each in the capital of the Company
in the proportion of 10p for every one existing Share
of £1 now held on the footing that the same be not paid
in cash but be applied in paying up in full 1000 of the
Ordinary Shares of 10p each referred to in Resolutiocn
Number 2 above, to be allotted and distributed credited

e

SLAUGHTER AND MAY
35, BASINGHALL STRRET
LONDDON EC?V ™73
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as fuily paid o and among such members in the
propeortion of one Ordinary Share of 10p for every one
Share of £l so held.

4, That forthwith after the allotment of the 1000
Ordinary Shares of 10p each referred to in Resolution
Number 3 above the 1000 existing Shares of £1 each in
- the capital of the Company be converted into Deferred
Shares of £1 each carrying the rights but subject to
the restrictions following, namely:~

(a) the holders of the Deferred Shares shall have no
right as such to receive notice of or to attend or
vote at any general meeting of the Company;

{b) the profits of the Company available for dividend
and resolved toc be distributed in respect of each
financial year or other period of the Company
shall be applied first in payment of dividends to
the holders of the Ordinary Shares of 10p each in
the Company but so that the gross amount so paid
in respect of each financial yeér or other period
shall not exceed E£10,000,000 and the balance (if
any) of such profits ghall be distributed by way
of dividend as to fifty per cent. thereof to the
helders 6f the saidJOrﬁinary Shares and as t&
fifty per cent. thereof to the holders of the said
Deferred Shares; ‘

(c) on a return of capital on a winding-up or
otherwise, the surplus assets of the Company
remaining after payment of its liabilities shall
be applied first in repaying to the holders of
such Ordinary Shares the amount paid up on such
sliares together with a premium of £10,000,000 per
share and the balance of such assets shall be
distributed among the holders of such Ordinary



Shares and such Deferred Shares rateably according

to the amount paid up on such shares.
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No, 1269909

THE CQUOANTES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

MELORANDUM
and 2
ARTICLES OF ASSCCIATION .

‘of

M. E. BESWICK (MANUFACTURING) LIMITED

Slaughter and May,
35 Basinghall Street,
London EC2V SDR -




THE COMPANIES ACTS 1948 to 1967
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

oP

M.E. BESWICK (MANUFACTURING) LIMITED,

1. The name of the Company is  “M,E, BESWICK (MAM,UFACTURING} LIMITED”,
2. The Registered Offica of the Company will be situata in England,
3 The objects for which the Company Is established ape:-

{a) {3} To manufacture Srom al} or any suitable substance, powders for the coating of metals and

other products,

{2} To carry on the business. of platers and finishers, branzers, painters, okidisers, gilders,

enamellers, polishers, lacquerers and warkers in plastic and all similar processes,

R
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{c)

(d)

(e)

(f

{a)

{h)

{i)

(i)

{k)

()

{m})

{n}

2.

To carry on any other business of any descriprion which in the opinian of the directois may be
capahle of being convenientty or advantageously carried on in connection with or as angiliary 10
any of the above businesses or the general business of the Company.

To purchase sell, exchange, impraove, mortgage, charge, rent, let on lesse, Lire, surrender, liceuse,
accept surrenders of, and otherwise acquire and deal with any freehold, leasehold or other
property, chattels and effects, erect, puil down, repair, alter, develop or otherwise deal with any
building or tuildings and adapt the same for the purposes of the Comparniy’s business,

To purchase or otherwise acquire all or any part of the business or assets of any person, firm or
comiany, carrying on or formed to carry on any business, which this Company is authorised 0
carry on or possessed of property suitable to the purposésof this Company and to pay cash or to
issue any shares, stocks, debentures or debenture stock of this Company as the consideration for
such purchase ¢r acquisition and w undertake any liabilities or obligations relating to the
business or property $0 purchased or acquired.

To acquire in such manner and upon such terms as tha Company shall think fit, secret processes,
inventions, patents, copyrights, designs or trade marks or any interest therein, the acquisition of
which shall seem beneficial to the Company, and to grant rights thereout.

To enter into partnership or amaigamate with any person or body for the purpose of garrying on
any business or transaction within the objects of the Company, and 1o enter inte such

arrangements for co-operaiion, sharing profits, losses, mutual assistance, or other working
arrangements as may seem desirable,

To manage develop, sell, lease, mortoage, grant licances or rights of, in, or over or otherwise turn
10 account or in any: cther manner deal with or dispose of the undertaking and all or any of the
property or assets of the Company with power to accept shares,. debentures or securitics of, or
interests in, any other company. - \

v

To lend money to such persons, upon such terms and with or without fecurity and subject to
such conditions as may seem desirable, o L

'
s

To invest, lend, or otherwise deal with unemplovyed mon:z‘ys, in such manner, and upon such
terms, as may be thought fit, and to vary investments.

To guarantee, support or secure, whether by personal covenant or by mortgaging or charging atl
or any part of the undertaking, property and assets {present and future) and uncalled capital of
the Company or by both such means, the performance of, the obligations of and the repayment
or payment of the principal amounts and of any premiums, interest and dividends on any
securities of any persen, firm or company, including {without prejudice to the generality of the
foregoing) any company which is for tiie time being the Company’s holding company as defined
by section 154 of the Companies Act 1948 or another subsidiary as defined by the said section
of the Company’s holding company or otherwise associated with the Company in business,

To borrow or raise money In such sanner as the Company shall think fit, and in particular, by
the issue of debentures or debenture stock, charged upon all or any of the Company's.oroperty,

both present and future, 1n¢luding its uncalled capital, and to re-issue any debentures at any time
paid off,

To draw, accept, endorse, issue, or execute promissory notes, bills of exchange, bills of lading,
warrants, and other negotiable, transferable, or mercantile instruments,

_To purchase, subscribe for, or atherwise acquire and hold shares, stacks or other interests in ar

obligations of any other company or corporation,

To remunerate any person or company for services rendered or 10 be rendered in placing ar
assisting to place any of the shares in the Company’s capital or any debentures, debenture stock

or other securities of the Company or in or ahout the formation or promotion of the Company

or the conduct of its business. .

TAA-1«13/10/73
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o remunerate employees of the Company out of or in propartion to the profits of the Company
or otharwise as the Company shali thunk fit; and to promoie and give effect 1o any scheme of
arrangernant for sharing profits with employees, whether involving the issue of shares or not.

To pay lhe costs and expenses of or iacidental to the promotion and establishment of the
Cumpany, ar to contract for the payment of the same in whaie or in part by others.

To promote any company to acquire the whole or any sart of the assets or liabilities of this
Comoany, or far any other purpase which may seem desicable in the intsrests of this Company,
and to subscribe, acquire, underwrite, or place, or assist in so doing, the whole or part of the
shares or securities of such company,

To remunerate the dirsctors of the Company in any manner the Company may think fit and to
pay gratuities or pensions or allowances on retirement to any directors who have held any other
salaried office or place of profit with the Company oF to their widows or dependants and to
make contributions ta any fund and to pay premiums for the purchase or provision of any such
gratuity, pension or allowance and to promote or assist financislly, whether by way of
contributions, donations, the payment of prermiums or otherwise, any fund or schema for the
benefit, wholly or in part, of directors, ex-directors, or employees, or ex-employees, of the
Company, nr their dependants or relatives, or for charitable purposes generalily.

To aid, financially ar otherwise, any asscciation or hody having for an object the proemotion af
trade or industry.

To act as or through trustees, agents, sacretaries, managers, brokers or sub-contractors, and to
perform the duties of any office undertaken by the Company.

To precure the Company to be registered ar recognised in any overseas country or placs, and to
exercite any of the objects or powers aforesaid in any part of the world.

To distribute any property of the Company ip specie among the members,

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

It is declared that the foregqoing sub-ctauses shall be construed independently of each other and the
objects therein mentioned shall be neither limited nor restrictad by reference to or inference from any
other sub-clause or the name of the Company and neither shall they or any of them be deemed to be
marely subsidiary to the objects contained in any other sub-clause.

4,

8.

NCTE: By a Special Resoluticn passed on 'Sth August, 1682 the capital was

y
The liability of the Members is limited. - , S

o

Tha share capital of the Company is £1,000 divided Into 1,000 Shares of Cne pound each.
Subject and without prejudice to any special rights or privileges for the time being attached to
any special class of issued shares any of the shares ‘n the original capital of the Company for the
time being unissued, and any new shares from time to time created, may be issued with any

" preference, whether in respect of dividend or of repayment of capital, or both, er with any other
special privilege or advantage over any other shares previously issued, or then about to be issued,
and with any spécial or restricted rights or without any right of voting or otherwise, and
gensrally on such terms and subject to such conditions and provisions as may from time to time
be determined by the Company. .

increased to £10,000 by the creation of 90,000 Crdinary Shares of

10 pence each and the existing Shares of One Pound each were converted
into Deferred Shares of One Pound each so that the capital consisted of

90,000 Ordinary Shares of ten pence each and 1000 Deferred Shares of
One Pound each.

T124:2:4/10/7%
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WE, the several persons whose names, addresses and descriptions are
subseribed, are desirous of being formed into a Company in pursuance of this
Memorandum of Associasion, and we respectively agree to take the number of
Shares in the Capital of the Company set opposite our respective names.

Names, Addresses and Descriptions Number of Shares

f taken by
of Subscribers, - cach SUb.e-,criber.'

PERCY CUTHBERT GORDON ANDON, ONE
18 Pollards Hill West,
L.ondon, S.W.186.

Company Director.,

GERALD TERENCE GEORGE ANDON, ONE
22a Thornton Road,
L.ondon, S.W,12.

Company Director.

DATED the 28th day of April, 1978,
WITNESS to the above Signatures :-

NAPHTLIA HARRIS,
Chartered Acgountant,
Eurocount House,

202 Blackfriars Road,
l.ondon, S.E.1,

oy
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M.E. BESWICK (MANUFACTURING) LIMITED

(Articles adopted S5Sth August, .1982 )

PRELIMINARY

1. The regulations contained in Pary I of Table A in
#ha First Schedule to the Companies Act 1948
(hersinafter called& "Taple A") smll, except whera the
same are exciuded or varied by or are inconsistant wiih
+masa Articles, zpplv to the Company.

SHARES

2. Subject to any direction tc the contrary that may

be given by the Company in general meeting all the

shares of the Company for the time being unissued (whether
forming part of the original or any increased capital) shall
he at the disposal of the Directors who may offer, allot,
grant options over or otherwise dispose of them to such
persons at such times and for such consideration and upon
such terms and conditions as the Directors may determine.
Section 17(l) of the Companies Act 1980 shall not apply to
the allotment by the Company of any equity security as
defined by Section 17(1}) of that.Act

3. The Directors- are by this Arcicle authorised to.
exercise all powers of the Company to allot all
relevant securities (within the meaning of Section 14
of the Companies Act 1980): such authority shall be
unconditional and for the exercise of such power
generally: the maximum amount of relevant securities
that may be the subject of allotment under such
authority shall be the amount by which the nominal
amount of the authorised share capital of the Company
exceeded the nominal amount of the issued share capital
of the Ceompany at the date of adoption of these )
Articles, or if these Articles ars the Articles
applying cn incorporation, ezcaedad the nominal amount
of the shares takan by the subscribers to the
Memoraqdum of Association, as the case may be: unless

-2t



repewed, such authority will expire on the daie fiwve
years from the date op wnich the resolution adopting
these sriiclas is passed or, if +hese Articles are the
Articles applying on incorporation, from the date of
incorporaticn, as the case may be: save that the
Company may before such expiry make an offer or
agreemant wnich would or might recuire relevant '
securities to be allotted after such zxpiry and the
Directors may allot the relevant securitiess in
pursuance of such offer or agreement accordingly: the
amount of a relevant security snall in the case of a
share in the Company mean 1its nominal amount, and in
the case of a right to subscribe for, or to convert any
security into, shares in the Company mean the nominal
amount of shares in the Company wnich would be required
to satisfy such right (assuming full axercise).

TRANSFER OF SHARES ‘

4, The instrument of transfex of a share shall be
signed by or on behalf of the  transfsror, and the )
trans feror shall be deemed to remain the holderx of the

_share until the name of the transferee is entersd in

the Register in respect thereof; Provided that in the

case of a vartly paid share the instrument of transfer
must also be signed by the transferes. Regulation 22

of Table A shall not apply to the Company.

LIEN ON SHARES

5. In Regulation 11 of Table A the words "(not being
a Ffully paid share)" and the words "(other than fully
paid shares)" shall be deleted.

GENERAL MEETINGS

6. subject to any statutory provisions, a resoluticn in
writing signed by all the Merbers of the Campany who

would be entitled to receive notice of and ®o attend
and vote at a general meeting at which such resoluticen
was to be proposed or by their duly appointed
attorneys, shall be as valid and effsctual as if it had
been passed at a general meeting of the Company duly
convened and held. any such resolution may consist of
several documents in the like form each signed by one
or more of the Members or thelr attorneys, and
signaturs in the case of a bedy corporats which is a
‘fember snall be sufficient if made by a director
thereof or by its duly authorised representative.
Requlation 73A of Part I = of Table A shall not apply.

7, - IZ at any general meeting any votes shall be
countad which ought not to have been countad., oI night
nave peen rejected, the error shall notT viziata the
»asult of the voting unless it be pointad out at the
same meeting, and not in that case unless it shall, in
the ovinion of the Chairman of tle Meating, be of
cufficient magnitude to vitiate the resulc of the
voting.
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2. A poll may be demended by tke Chairnan oz b3
Member present ip person or by progy and Regulak
of Table A snall be construed accerfingly.
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9. In Regulaticns 49 and 69 raspectiwvely of Tabla A

the words "within the United Xingdom* shall be deleted.
DIRECTORS

10. Unless and until otherwise determined by the
Company in general meeting there shall be at least Lwo
Directors. Regulation 75 of Table A shall be construed
accordingly. 5

11. Any Director who by reguest performs special
services or goes or resides outside the country in
which he is ordinarily resident for any purposes of the
Company may receive such extra remuneration by way of
salary, commission, percentage of profits or otherwise
as the Directors may determine.

12. The Directors i..s exercise all the powers of the
Company to borrow or raise money, to give quarantees,
and to mortgage or charge the Company's undertaking,
property and wncalled capitzl, or any part thereof and
subject to Section 14 of the Companies Act 1980 to issue debentures,
debenturastock and other securities whether outright-or as security
for any debt, liability or cbligation of the Carpany or of any
third party (including its holding compamy) .

Requlation 79 of Table A shall not apply.

12. A Director.who is in any way, whether dirsctly or
indirsctly, intersstad in a contractT or proposed
contract with the Company shall declars the naturs orf

his interast at a Meeting of the Directors in
accordance with Section 199 of the Act. A g
notice to the Board given by a Director to T
that he is a membér of a specified company or firm and
is to be resgarded as interested in all transactions
with such company or firm shall be sufficient
declaration of interest under this Article, and after
such general notice it shall not be necessary to give
any special notice relating to any subsequent
transaction with such company or firm, provided that
aither the notice is given at a meeting of the
Directors or the Director giving the same takes
reasonable steps to secure that it is brought up and
read at the next meeting of the Directors after it is
given.

14, Subjer® to such disclosure as aforesald, a
Director sr:ll be entitled to wvote in respect of any
contract or arrangement in which he is interested and
if he shall do so his vote shall be countzcd and he may



be Laken into account in ascerta inin
is present. Paragraphs (2) and (4£)
Tabla A shall not apply.

whnether & cucrum

g
of Regulation 2 of

15, Fach Directst shall have power by writing under
iz hané to nomihate (1) any other Dirsctor or (2} &
person approved for that purpose by the otherx
Directors, to act as his altermats Directer durin h‘
absence, and at khis discretion to remcve chn alc
D1ractom, and -on such appointment being mades the
alvernate Director shall, except as rnga“cs
remune*atlon and the power to appoint an alternats pe

suaject in all resn=c+s to the temms and conc;t;o"_

(th

existing with reference. to the other Directors of o=
Company, awd azch a’"e::;t= Director, wnile so acting,
shall exexgise and discharge all the function powers

and duties of the Dirzctor whem he rnoresenha. Any

Dl:ectc“ act inﬁ as alternats shall have an additienzl :
vote for each Directer for whom he acts as alternzts=.

An alternats Director shall ipso zac*o cease Lo be an
alternate Director if£ his appointor cezses for anv
rzagson to be a Director. X

16. At any time or from time to time either tle heldzr |
or nolders of a malority in neminal wzlue of such perT— |
of the issued shars capital of the Company as coniars
the right for the time being to attend and vots at ,
general meetings of the Cempany bv memorandum in ;
writing sigrned by or on behali of aim cr tham and l=a:Iit |
~ pr sent fo tha Registersd 0ffice oi th Company or i
the Ceompany in general meetilg mav sppolnt any Daxson
£o be a Diractor or rsmove- any Diractor Zrom ofZice. i
Anv remeowal of a Dirsctor Izom ffiza hnersunder shall
be without prajudice to any claim such Directeor aay
ha'e for damages for bresach of any centract cf sexvice

petween npim and the Company.

R S S

17. The Directors shall have power at any time and
from Lime to time to appoint any person to be a
Director either to £ill a casual vacancy or as an ‘
addition to the existing Directors. Any Director so i
appointed shall (subject to Article 18 hexeof) hold
office until ne is remcved pursuant to.ths last
praceding Article.

18. The office of a Director shall be vacatad in anv
of the events following, namely:-

(a) 1f he resigns his O;flcﬂ by writing under his
hend left at the Office or tendarad at a ‘
meeting of the Board;
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{(p} 1f he become of unscund mind or become
bankrupt or ccompound with his creditors;

(¢) if, without leave, he be absent, otherwise
than on the business of the Company, Zrom
meetings of the Board for gix consecutive
months, and the Board resolve that his office
be vacatesd;

(dy if he be prohibitsd by law from being a
Director;

(e) if h= cease to be a Diractor by virtue of the
Companies Acts or be remcved frem office '
pursuant to thise Articles; ox

(£)

if he is requsstad in writing by all his co- )
Directcors to resign

19. In Regulation 86 of Table A the words "and every
director BXr esent at any meat¢1g of dirscuters or
cormmitiee of directors shall s*gn nis name in a bhook o
we kept for that purpose! shall b= galazad, and :
Regulations 88 ts 97 (incilusive) o Tablils A shall ot

apply.
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20. In Rﬁgu‘a ion S8 tha word

rds "it snall nct e ,
necessary to give potice of 2 mesting oI 4irzsoiors To )
any dirsctor for the Time being 25sant Irsm a2 Unltad i
Kingdem! shall be delatad. ;

1. The Dirsctors may Ircm Time T3 Time 2gpoint ona o B
mors of their number TS an 2H2aCULVR cfZize (Lncluding
that oF Managing Direczor, Manzgery ST 2Ry OTher ;
salaried ofiice) for such pernsd ani Sn sUCn T2rms a2sS ;
they shall think £i+ and, subliecT T3 thi2 Tamms ol any
agreamentc entered into in an¥ sarTicular case, may .
revoke such appointment. subject T3 whe tarms o any 1
such agreement the aooomqtrent o any Sirecisr as !
aforssaid shall be ipso’ faco de:e::;:?d 8 wa mease

from any cause to be & Directoz. Reguoaiisn 127 of

“able A shall not apply.

22. The Managing Directol, Manager oI SThaer 2Kxacuniva
officer as aforesaid shall racerws SUSh Iemunaralion

(either by way of sa lary, ccmml 3133- partiiigation in
profits or pension or otharwise .cusczvei. whathar
similar to the forago"ng ox net) as Ine JLTeciits gay
decermine. Regulatiocn 103 of Table A snall notoazply,




23. No person shall
appointed or re-zprointed a D1r
no Director of the Company shall
frem that office by reascn only

ttained the ages of 70 years, n

such person or Director or the

perzon or Director is ower 70 ke
or Resolution relating to his a

re-zppolintment nor shall it be
spec1al notice under section 14

from being
ector of the Compeny
1 be reguired To retire
0ot the
or need the age of any
fact that any such
statad in any Notice
cpcintment or
nacessary to give
3 of the Act of anvy

rasolution QD*01nu1ng, re-appulnting or approving the
appointment of z Diractor.
24, The D:rec oxrs may delsgate any-ef their powers to
committees, whether consisting wholly or partly of ‘
Diractors or otherwise, as they think i+, Any
cenmitteze so formed shall in exercise of the powers so
delegatsi, cornform with any regulations that nay e
impesed on it by the Dirsctors. Regulztion 102 of
Tabie A shall nct acply.
PROCEEDINGS CF DIRZCTORS

25. A resolution in writing sigrned by all the
DiracTors Ior the time heing prasent in the Uni<ad
Xingdom or by all the members of & commizzas of .
Directorz fox the tige peing shall ke as wvalid and
eflectuel as a resoluiicn passed at a mesting /of the
Dirzctcors oz, as the case may be, of such commitias,
culy ccrnwvened and za2ld, and MAY ¢ocnsist of several
documents in tha like “orm e=ach slgmed bw one or wmore
of the Directors, and signaturs in ths czse of a sedy

rorate winich is a Dirsctor shall be sufficisnt iF
made by a diractor of such bodr cerporate or oy its
uly autherised represantative. Regulation 176 of
Table A shall not apply.

26. The Directors may .grant re
annuities or ocher al1owanc=s,
death, to anv person or to the

any perscn or in respect of services rendarad bv him to”

the Company as ﬂa;aglng Directo

other exscutive cffice cr emcvovmﬁn- in

tzr;ng pensions or
1rc&ud1n5 allowances on
widow or dependants of

=, ﬂanage“ or in any
the Company or

aatS

and

"Faect that he has

‘;-u.c{éu]



et oA

indirectly as an executive officer or emplovee of ar
subsidiazy or associzted company of the Company or
its holdlug company (if any) or ofi any prea=Cﬂssc"
business of the C:mpany notwithstanding that he may be
or mav have besn a Directer, and may make payments
towards insurances or trusts for such purposis in
respect of any such persons and way include righ%s in
respect of such pensions, annuitiss and allowances in
the terms of engagement of any such person. Regulation
87 of Table A shall not apply. R
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NOTICE

1]

27. Any notice to be given by the Cczpany To any -
Member, Dirzctor or alternate Director shall be given
either perscnally or by sending it by post to him at

his registered address (whether Wluﬂ’ﬂ or ouiside the
United Kingdom) where a notice ls sent by post,
service of the nctice shall be deesmad to be e::ectcd by
Drey e*ly adcressing, r=bav1hg and posting a lette
centaining the notics, and to have been e::ec-nc 1 the .
casa of a notice of a meeting at th Xpiration of 72
hours after the lattsr containing tThe Saﬂe 1= poste
and in any other cass at the tizes at which the 1
would te deliverad in the ordinary course oI $OST.
the evsnt of a Dl:ecwﬂr Qx alternate Dirsctor
having a recist drass outside tThe United Xingdem,
2ll notices sha sent to such addrass by airmail.
Regulations 131 and 134 of Tablz A shall be |
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¥, ny proczedings, wh
iminal, in which judcmeqL is given in his favour, or
in which he is acquitted, or in connection with any ’ L
appllcatﬂon under Section 448 of the Act in which . !

elief 1is grantad to nim by the Court.

{



Thr CUpanies Aors

COMPANY LIMTTED BY SHARES

SPECTAT, RESOLUTICN
of
M. E. BESWICK (MANUFACTURING) LIMITED

Passed Stch August, 1982

At an EXTRACRDINARY GENERAL MEETING of M. £. BESWICK (MANUFAUCTURTNG)
LIMITED, held at 18 Manor Grove, Iendon, £.E.15 on Thursday, Sth

day of August, 1982, the follswing RESOLUTION was duly passed as a
SPECI2L RESCLUTTICH:~-

"SPECTAL, RESOLUTION

That the Articles of Asscciation of the Campany be replaced by new
Articles of Asscciation in the form produced to the meeting and
initialled by the Chairman by way of identification.

G. G. LONGSTALT
Chaimman

4
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THE COMPANIES ACTS 1948 TO 13976

COMPANY LIMITED BY SHARES

el

M E.. BESWIOK * (MANUFACTURING). LIMITED - f

(Registered No. iﬁﬁﬁ@@ﬁiﬁ///ﬂ S
/77

/

SPECIAL RESOLUTION

Passed 2nd November 1983

/

At an Extraordinary General Meefing of the Members ///
of the above-named Company, duly convened and held on o

2nd November 1983, the following- SPECIAL RESOLUTION

was duly passed:- jf

That as from 1lst January 1984.the .name of the

{ompony be changed to

“Be éﬁ”ﬁ*PoWﬁ@?E*ﬁumlted

Ml mu'.&...._..g-..,y.;. bt St 1B PSRN

g

"am

Certified to be a true copy
of the original Resolution passed

on the 2nd N;%?mber, 1983,

C‘Lv>

Secretary h///////

Bl e
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]
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No.

1269009
. SR
| hereby certify that

M. E. BESWICK (M ’\IUFACTURING)
LIMITED

having by special resolution changed its name, is now

incorporated under the name of

BECKER POWDERS L IMITED

Given under my hand at the Compames Registration Office,
Cardiff the '

29TH NOVEMBER 1983

S .
B AN ey

MRS, D, M. WILKIE

an authorised officer

179
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o B surgelerence £08
The Secratary |

Becker Powders Limited
Bayscralt House
Station Road

Biggleswade \ ; . :
Beds S5G18 8AL Coa T o , 24 November 1986

N 3}
Dear Sir . , ‘ ’ R

Walker we hereb ¥ give notice that: We tendex ouﬁ resignation as auditors of
Becker Powders Lr‘lited B

In accordance with Section 390 of the Companies Act 1985, we confirm that
there are no circumstances. connected with our resignation that we consider
should be brought to the notice of the membexs or creditors-of’ Becker O

" Powders Limited , i y

We e-.nclose a signed copy of this:letter so that you ﬁay send it to the

Reblstrar of Companies . .
n ‘ T
L0 . T Tyl
' e b
KN “-’” . ) i,}“ . ‘ B i?.; 7y %l 4 ,o‘
t ‘-‘i : e 4 2 o
Yours truly - ; o \ %0 1 1@5{:;?3
. . . R J . , . \*.h"’":“ .
. ) o & I oo \t%-' L M’.
C,A—.Q 'ff & Cjbfl&- . e i P . ! . o W
W . |I\ Volura:
‘ S
}
- R | B .
i i
i
¥ | \
PAY 3 ' $
oA 7 ‘
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‘ v A Iord £ rm rgham Biackhurn Bourngmauth Briolel Gambrings Cardill Edinburgt Bacgow Ivng Kang's Lynn Leeds Loitener Ltvmpwl Maestant Hanenasier
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" } COMPANIES HOUSE

Registered No. 1269005

Companies Act 1948 — 1983

Company Limited by Shares

Becker Powders Limited

o Passed Wednesday, 21 December 1988

At an Extraordinary General Meeting of the Members of the
above named company, duly convened and held on 21 Decembgr

1988, the following Bpecial Resolution was duly passed.

That the name of the company be changed to:

- BECKER VANGUARD. LIMITED.

IPANI ToUSE |
_ 19 JONIg9 - |
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1269009

| hereby certify that

BECKER POWDERS LIMITED

having by special resoiution changed its name,

is now incorporated under the name of

BECKER VANGUARD LIMITED

Given under my hand at the Companies Registration Office

r

Cardiff the 5 JULY 1989

I e

M. ROSE
an authorised officer

HCOOBB



BECKER VANGUARD LIMITED Comipany number 01262009

MINUTES OF EXTRAORDINARY GENERAL MEETING HELD 28 MAY 1993

PRESENT ALED ROBERTS AND BILL RISING (BY CONFERENCE PHONE)

Special Resolution

Itis hereby agreed that the Annual Accounts for Becker Vanguard will not be
audited as Becker Vanguard is a dormant company.

{‘Lﬁ-d/ l 5 .

ALED ROBERTS
DIRECTOR
28 MAY 1993 /

10 JUN 1993
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