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COMPANY LIMITED BY SHARES

2 -

MEMORANDUM OF ASSOCIATION
- OF =~
FLUOROCARBON HOLDINGS LIMITED *

(As amended by Special Resolutions passed
respectively on 17th June 1974, 26th June
1974 and the 21st December 1977)

name of +the Comnpany 1is "FLUOROCARBON HOLDINGS

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

England.

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

(1)

To act as a group holding company.

By Special Resolution passed 26th June 1974 the name of

the Company was changed from "SMITHAMBROOK LIMITED" to

"PLUOROCARBON HOLDINGS LIMITED"Y.
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{2)

(3)

(4)

QOETF (D)
To eco-ordinate the aéministration, pollcies,
managenent, supervision, contrpl, reseaxrgh,
planning, manufacture and any and all other
activities of any and every kind or nature of any
company or companies or group of companies now or
hereafter formed or incorporated or acquired in
any part of the world which may be or may become
related or assoclated in any way with the Company
or with any company related or associated there-
with, including any subsidiary or subsidiaries of
the Company or of any such associated or related

company or companies.

To acquire, underwrite and dispose of shares and
interests in companies or associations in any part
of the world or in the undertakings thereof, and
to establish companies and associations for the
prosecution or execution of undertakings, works,
projects, or enterprises of any  description,
whether of a private or public character, and
whether in England or in any other part of the
world Provided always that any surplus arising
from the disposal of such shares or interest shall
be treated as capital surpluses and not avallable

for distribution by way of dividend.

To receive monies on deposit, current account or

otherwise with or without allowvance of interest,

e




(5)

(8)

(7)

(8)
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and to receive on deposit title deeds and other

gecurities.

To negotiate loans of every description and in
Pu.ticular to advance money upon such terms and
conditiors as the Company may think fit to any
person or persons, or company, either at interest
or wlithout, upon the gecurity of freehold or
leasehold property by way of mortgage, or upon any

marketable security.

To acquire by purchasae, lease, exchange, hira or
otherwise, lands and property of any tenure, or

any interest in the same, in any part of the world.

To erect and construct houses, buildings or works
of every description on any land of +the Company,
or upon any other lands or property, and to pull
down, rebuild, enlarge, alter and improve existing
houses, buildings or works thereocn, to coavert and
appropriate any such land into and for roads,
straets, Sguares, gardens and pleasure grounds and
other conveniences and generally to deal with and

improve the pProperty of the Cowpany.

To sell, iease, let, mortgage or otherwise dispose
of the land, houses, buildings, and other property
of the Company

———— -
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To cawry on any other business of a similar nature
Or any business which may in the opinion of the
Directors be conveniently carrisd on by the

Company .

Upon any issue of shares, debentures or other
securities of <the Company, to employ brokers,
commission agents and underwriters, and to provide
for the remuneratlon of such persons for their
services by payment in cash, or by the issue of
shares, debentures or other securities of the
Company, or by the granting of options to take the

same, or in any other manner allowed by law.

To purchase or otherwise acquire all or any part
of the business, property and liabilities, of any
company, socliety, partnership or person, formed
for all or any part of the purposes within the
objects of +the Company, and to conduct and carry

on, or liquidate and wind up, any such business.

To apply for and take out, purchase or otherwise
acquire any designs, trade marks, patents, rights
or inventions, copyright or secret processes,
which may be useful for the Companv'e objects, and

to grant licences to use the sane,
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ro manufacture, buy, sell and generally deal in,
any plant, wmachinery, tools, gQods or things of
any description, which in the opinion of the
CGompany may Ye conveniently dealt with by the

Cempany in connection with any of its objects.

To issue or guarantee the issue of, or the payment

of interest on, the shares, debentures, debenture

stock, or other securities or obligations of any
company or asgociation, and to pay or provide for
brokerage, commission, and underwriting, in

respect of any such issue.

To draw, accept and make, and to indorse, discount
and negotiate, bills of exchange and promissory

notes, and other negotiable instruments.

To borrow or raise money I1n such manner as the
Company shall think fit, and in particular by the
issue of debentures or debenture stock (perpatual
or otherwise) and to secure the repayment of any
money borrowed, raised or owing by mortgage,
charge or lien upon all or any of the property or
assets of the Company (both present and future},
including its uncalled capital, and also by &
simiiar mortgage, charge or 1lien +to secure and
guarantee the performance by the Company or any

other person or company as the case may be.

- - ————
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Bither with or without the Company receiving any
consideration or advantage direct or indirect, to
guarantee the performance of the obligations and
the payment of the capital or principal {together
with any premium) of any dividends ox interest on
any stocks, shares or securities or cother
obligations of any nature whatsoever {including,
without limiting the generality of the <foregoing,
obligations for the repayment of money and/or
discharging of liabilities both present and future
due, owing or incurred to bankers) of any company.
firm ox person, and in particular (but without
limiting the generality of the foregoing) of any
company which is for the time being the Company's
holding company as defined by section 154 of the
Companiss Act 1948, or the Company's subsidiary as
defined by the said section, or another subsldiary
of the Company's holding company, or otherwise
asgociated with the cCompany in business, and to
create mortgages charges or liens upon all or any
of the property or assets of the Company (both
present and future) including its uncalled capital

in support of such guarantee or otherwise.

To invest the monies of the Company not
immediately required in such manner, other than in

the shares of the Company, as from time to time

——ore



A
2,

(18)

(19)

(20)

(21)

may be deternined.

To acquireg by subscription, purchase or otherwise
an?d to accept and take, hold and sell, shares or
stock in any cowpany, society or undertaking, the
abjects of whicli shall, either in whole or in
part, be similax to those of the Company, or such
as may be likely to promote or advance the

interests of the Company.

To establish ayancies and local boards in any part
of the world, and to regulate and discontinue tha

Same.

To provide for the welfare of persons in the
employment of the Company, or formerly in the
euployment of the Company or its predecessors in
business, and the wives, widows and families of
such persons, by grants of noney, pensions or
other payments, and to form, subscribe to, or
otherwise aid benevolent, religlous, sclentific,
national or other institutions, or objects, which
shall have any moral or other claims to suppoxrt or
aid by the Company by reason of the nature or the

locality of its operations or otherwise.

From time to tima to =subscribe or contribute to

any charitable, benevolent or usefyl object of a

-8 =



P
[N
N

~

(23)

(24)

(25)

(26)
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peblic character.

o ocnter into and carxy into effect any
arrangement for Joint working in business, or for
sparing of prefits or for amalgamation, with any
other company, ©O¥ any partnership ox person,
carrying on 1usiness within the objects of the

Company .

mo establish, promote and otherwise assist, any
company or companies for the purpose O©Of acquiring
any of the property, OF gurthering any of the

objects, of the Company.

To claim or surrender trading josses and other
amounts eligible for relief from corporation tax
fyom and to another company oOr other ccmpanies
which may be a member or membexrs of the same group
in accordance with Section 258 of the Taxes act
1970 (or any statutory amendment, modification or

re-enactment thereof for the time being in force).

70 sell, dispose of, or transfer the business,
property and undexrtakings of the Company oOr any
part thereof, for any consideration which the

Company may see fit to accept.

To accept stock or shares in, or the debentures,
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wortgage debentures or other Securities of any
otheyr company in Payment or pazt Payment of any
Sexvices renderedq or for any sale made to or debt

owing from any such company.

To distribute in specie or otherwise ag may be
resolved any assets of the Company among itg
members ang particularly the shares, debentures or
other securities of any othar company formed +to
take over the Whole or any part of the assets o

liabilities of the Company.

To do all or any of the matterg hereby authorised
in any part of the world either alone or in
conjunction with Or as factors, trustees or agents
for, any other companies or bersons, or by or

through any factors, trustees or agents,

Generally to do all such other things asg may

appear to the Company to be incidental or

Or any of thenm,

To enter into any arrangement with any governments
or authorities, Suprenme, municipai, local or

otherwise, Or any person or company that nay seen
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authority, person ox  company any rights,
privileges, charters, contracts, 1licences and
concessions which the Company may think it
desirable to obtain and to carry out, exercise and

comply therewith.

AND IT IS HEREBY DECILARED that the word "Company" in this
clause except where used in reference to the Company, shall be
deemed to include any partnership, trust or other body of
persons, whether incorporated or not incorporated, and whethexr
domicliled in the United Xingdom or elsewhere and that the
intention 1is +that each of the objects specified i1in each
paragraph of this Clause shall be regarded as an independent
main object and be in no way limited or restricted by reference
to or infe;ence from the terms of any other paragraph or the

name of the Company.

4. The liabillity of the members is limited.

*5, The share capital of the Company is £100 divided into 100

shares of £€1.00 each.

* The Share Capital of the Company was altered and
increased to £10,000 divided into 100,000 Shares of 10p

each by Special Resolution passed 17th June 1974.

- 11 -
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THE COMPANIES ACTS 1948 to 1978

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- OF -

FLUOROCARBON HOLDINGS LIMITED

(As amended by Special Resolutions passed
respectively on 17th June 1374, 21st April 1977

and 20th February 1987 and 25th August 1987)

PRELIMINARY

1. The Company shall be a private Company within the meaning
of the Companies Act, 1948, and the Regulations contained in
part I and Part II of rable A in the First Schedule to the Act
as amended by the companies Act 1967 (hereinafter called "mable
A"y shall apply to the Company save in so far as they are
excluded or varied hereby. references 1in these Articles to
numbered  Regulations shall, unless the context otherwise
requires, be deemed to be references to Regulations in Part I

of Table A. The Regulations of Part I of Table A numbered 24,

- 12 -
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53, 75, 84, 88 ta 92 inclusiwve, 995, 100 and 106 and Regulaticu
mmbered 3 of Part II of Table A shall not apply to the Ccompany
and in 1lieu thereof and in addition to the remaining
Regulations in Table 2, the following shall be the Articles of
the Company.

SHARES

*3, The Share Capital of the Company is £100 divided into 100

Shares of £1 each.

3. The Shaves shall be under the control of the Directors,
who may allot or otherwise dispose of the same to such persons,
on such terms and conditions, and either at a premium or at par
and at such times as the Directors think £fit, and with full
power to give to any person the call of any Shares at a premium
or at par during such times and for such consideration as the
Directoxrs +think fit, and to grant to any person subscribing or
agreeing to subscribe or procuring or agreeing to procure
subscriptions for any Shares an option to require the Company
to allot to him or his nominees any further Shares in the

Company at not less than par.

* The Share Capital of the Company was altered and
increased to £10,000 divided into 100,000 Shares of 10p

each by Special Resolution passed 17th June 1974.

- 13 -
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4 The lien conferred by Regulation 11 shall extend to fally
paid Shares, and 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 shall be one of

several joint holders.

TRANSFER AND TRANSMISSION OF SHARES

5. An instrument of transfer of a fully paid Share need not
be executed by or on behalf of the transferee and Regulatlons

22 and 23 shall be modified accordingly.

6. 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.

PROCEEDINGS AT GENERAL MEETINGS

7. No business shall be transacted at any General Meeting
unless a quorum is present when the meeting proceeds to
business. For all purposes the quorum shall be two Members
present in person or by proxy and entitled to vote and holding
or representing by proxy not less than one tenth part of the

issued share capital of the Company.

8. A resolution in writing signed by all the members for the
time being entitled +to vote shall be as effective for all

purposes as tha like resolution duly passed at a General

- 14 -



J

S

00G7F {T)
Yeoting of the Company duly convened and held, and may consist
of several documents in the like form each signed by one ox
Aore  members. Signatures in the case of a body corporate which

is a Member shall ba sufficient if made by a director thereof
on its hehalr,

9. At any ceneral Weeting a resolution Put to the vote of
the meeting shall be decided on a show of hands, unless before
Or on the declaration of the result of a shaow of hands a poli
is demanded by any Member Present in person or by proxy, and
the first pParagraph of Regulation 58 shall not apply.

DIRECTORS AND SECRETARY

11, The names of the first Directors of the Company shall be
determineda in writing by the subscribers of the Memorandum of
Association and pHILID LAURENCE ALPE shall be the first
Secretary of the Company.

* As amended by Special Resolution pPassed on 25th August 1987

- 15 =
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13, A Director and alternate Dixector shall not reguire any
share oualification but nevertheless shall be entitled o
attend and speak at any General ¥zeting of the Company and at
any separate meeting of the holders of any class of Shares in

the Company, and to receive due notice of any such meeting.

13. Any Director who, by request, performs special services
which are outside the scope of the oxdinaxy duties of a
Director or goes OX resides abroad foxr any purposes of the
Company chall (unless otherwise expregsly resolved by the
Company in Genexral Meeting) receive such extra remuneration by
wvay of salary, percentage of profits or otherwise as the Board
may determine, which shall be chaxged as part of the Company's

ordinary working expenses.
BORROWING POWERS
14. The limit on the amount for the time being remaining
undigcharged of moneys porroved or secured by the Directoxs
imposed by the proviso in Regulation 79 shall not apply.
POWERS AND PROCEEDINGS OF DIRECTORS
15. Tn Regulation 86 the words "and every director present at

any meeting of directors or committee of directors shall sign

his name in a book to be kept for that purpose" shall not apply.

- 16 -
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16. A Director who is in any way, whether directly or
indirectly, interested in a contract or proposed contract with
the Company shall declare the nature of his interest in manner
required by Section 195 of the Act. A Director may,
notwithstanding his interest, vote in respect of any matter in
which he is interested and if he does so vote his vote shall be
counted and he shall be capable of being counted towards the
quorum at any meeting of the Directors at which any such matter

shall come before the Board for consilderation.

17. A Director may hold any other office or place of profit
under the Company (other than the office of auditoxr)y in
conjunction with his office of Director for such period ard on
such terms (as to remuneration and otherwise) as the Directoxs
may determine and no Director or intending Director shall be
disqualified by his office from contracting with the Company
either with regard to his tenure of any such other office or
place of profit or as vendor, purchaser, or otherwise, nor
shall any such contract, or any contract or arrangement ontered
into by or on behalf of the Company in which any Director 1s in
any way interested, bhe liable to be avoided, nor shall any
Director so «ontracting or being so interested be iiable to
account to the Company for any profit realised by any such
contract or arrangement by reason of such Director holding that

office or of the fiduciary relation thereby established.

18. Any Director may act by himself or his firm in a

professional capacity for the Company, and he or his firm shall

- 17 =
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he antitled to remuneration for professional services as if he
Were nst a Director; provided that nothing herein contained

ghall avthorise a Director or his firm to act as auditor to the

Company .

18, - No Director of the Company shall vacate or be required to
vacate his office as a Director on or by reason of his
attaining or having attained the age of seventy or any other
age, and any Director retiring or liable to retire under the
provision of these Articles and any person proposaed to be
appointed a Director of the Company shall be capable of being
re-appointed or appointed as the case may be ags a Director of
the Company, notwithstanding that at +he time of such
re-appointment or appointment he has attainad the aga of
seventy. No special notice nzed be given of any resolution for
the re-appointment or appointment or approving the appointment
as a Director of a person who shall have attained +he age of
seventy years, and it shall not be necessary to give to the
Members notice of the age of any Director or person Proposed to

be re-appointed or appointed as a Director.

20. The Directors shall not be 1liable to retirement by
rotation and Regqulations 94, 95 and 97 shall be modified

accordingly.

21. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors and until so

fixed shall, except when one Director only is in office, bhe

- 18 -



§067F (T)
two. When one Director only is in office he shall have and =may
exercise all the powers and authorities in and over the affairs

of the Company as are by these Articles conferred on the Board

of Directors.

22. - A resolution in writing signed by all the Directors of
the Company for the time being entitled to receive notice of a
meeting of the Directors shall be as valid and effectual as if
it had been passed at a mesting of the Directors duly =onvened
and held. Any such resolution may consist of several documents

in the like form each signed by one or more of the Directors.,

DISQUALIFICATION OF DIRECTORS

23. The office of Dirsctor shall be vacated if the Director:

(A) Resigns his office by writing under his hand left
at the registered office.

(B) Be found or become of unsound nind or becomes

bankrupé or compounds with his creditors.

() Becomes for the time being prohibited from being a
Director Dby reason of any order made under Section
188 of the Act.

(D) Ceases to be a Director by virtue of Section 182

of the Act.

- 19 =~
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(E) 1s absenv from meetings ¢f the Directors for six
months withou leave and the Directors resolve

that hiz office be vacated.

ALTERNATE DIRECTORS

24, Each Director shall have the power to nominate any other
Director or person approved for that purpose by a majority of
the Directors of the Company to act as alternate Director in
his place during his absence and at his discretion to remove
such alternate Director and, on such appointment being made,
the alternate Director (except as regards the power to appoint
an alternate) shall be subject in all respects to the terms and
conditions existing with reference to all other Directors of
the Company and each alternate Director, while so acting, shall
exercise and discharge all the functions, powers and duties of
the Director whom he represents. 2An alternate Director shall
ipso facto vacate office if and when his appointor for any
reason vacates office as a Director or removes him from
ecffice. Any Director acting as alternate shall have an
additional vote for each Director for whom he acts as an
alternate and shall count towards a quorum accordingly. The
pberson so appointed shall not be required to hold any
qualification shares and shall be entitled to receive notices
of meetings of the Board but without prejudice to the rights of
the appointor to receive notices of and to attend ang vote at
meetings of the Board and the powers of the alternate Director

shall automatically be suspended during such time as the

- 20 -
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Diractor appointing him is himself present in paerson at a
meeting of the Board. The remuneration (if any) of an
alternate Director shall be provided by the Director for whon
he acts and not by the Company.

DIVIDENDS

25, All dividends unclaimed for one year after having been
declared may be invested or otherwise made use of by the
Directors for the benefit of the Company until claimed, and the

Company shall not be constituted a trustee in respect thereof,
26, Deleted by Special Resolution passed 17th June 1974.
NOTICES

27. Regulation 134 shall apply as if paragraph (k) thereof

were omitted.

INDEMNITY

28. Every Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company
against all losses or liabilities (including any such liability
as 1s mentioned in baragraph (b) of the proviso to Section 205
of the Act) which he may sustain or incur in or about the
execution of his office or otherwise in relation thereto and no

Director or other officer shall be liable for any loss, damage

- 2] -
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or misfortune which may happen to or be incurred by the Company
in the execution of his dutles of his office or in relation
thereto. But this Article shall only have effect as its

pProvisions are not avoided by the sald section.
PURCHASE OF OWN SHARES

*29. Subject to the provisions of the Companies Act 1985 the
Company may purchase its own shares (including any redeemable

shares) and make a payment iIn respect of the redemption or

purchase of its own shares otherwise than out of distributable

profits of the Company or the proceeds of a fresh issue of

shares.

As added by Special Resolution passed on 20th February
1987

. The Directors if so authorised by special resolution may decide to capitalise
any sums standing to the credit of the Company’s share premium account or
capital redemption reserve (which are not required to pay any preferential
dividends) and appropriate any such sum which they so decide to capitalise to

the person who would have been so entitled to it.

As added by Special Resolution passed on 30th June 2023

- 22 -



