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(a) Hure ingerd:
"A Bolicitor of the
" 8upreme Court "
or wn Scofland *“*a
Jolisitor* ')“en,,ngod

“in the form.ahon”

“A ponon named
“in the Articles of
“ Arsooiation as
“Dirnctor or
" Secretary .

L Ay K Swa TouesSond

of W{L_ﬁb_w

N |

Do solemnly and sincerely declare that I am (*)__c\. f o brca A
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d,
( (A. K )/ Limited,

And that all the requirements of the Companies Act, 1948, in xespect of !

matiers precedent to the registration of the said Company and incidental
thoreto have been complied with, And I make fhis solemn Declaration
congcientiously belioving thesameo to be true and by virtue of the provisions

of the Statutory Declarations Act, 1833.
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the Finance Act 1899, Section 39 of the Finance Act 1920 and
Section 41 of the Finance Act 1933,
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E NOMINAL CAPITAL of the above named Qompany iz £ / LI
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. CES—The Stamp Duty on the Nominal Capilal is Ten Shillings for every £100

" action of £100.
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OOMPANY LIMITED BY SHABRES

1906417
Memorandum of Absoriation

/ OF / / _

INTERNATIONAL COATING PRODUCTS (U.K.)
LIMITED

I

1.  The name of the Compady is "INTERNATIONAL COATING
PRODRYCTS (U.K. ) LIMITED, "

2. The registered office of the Company will be situate in /
England. .

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

(8) To manufacture and deal in coating products,
putly, paste, cement, stucco, plaster, Asand
lime, stone, bricks, tiles, timber, hardware,
paints and other building requisites and
malerials and plant, machinery, tools,
apparatus and equipment for manufacturing,
handling, fixing and applying such requisities
and makerials,

{B) To carry on business as decorators, builders,
contractors, designers, architects, electrical,
heating and constructional engineers, merchams
and carriers.

{C) To buy, sell, manufacture, refine, manipulate,
import, export, deal or otherwise trade in a1l
substances, apparatus, goods and things capable
of being or usually used or deai, in by persons
engaged in any such business as aforesaid or
required by any customers of or persons having
dealings with the Company either by wholesale
or retail,

(D) To undertake, carry on, develop, execute and
turn to account all kinds of financial, commenrcial,
trading and other activities whatsoever, which
can, in the opinion of the Company, be
advantageously or conveniently carried on by

LV |

e

T




(F}

(G}

{i)

(D

{23

the Company by way ol extension of or in e
connexzticn with any of the Lusinesses aforesaid

or 15 calculated, directly or indirectly, to

develop any branch of the Company's businesgs

or <o increase the value of or turn to account

any of tie Tompany's assets, property or rights,

To apply for, purchase or otherwise acquire
and renew any patents, brevets d'invention,
licences, trade marks, concessions and the
1ike or any interest therein, conferring an
exclusive or non-exclusive or limited right to
uge, or any secret or other information as to
any invention which may seers capable of
being used for any of the purposes of the
Company, or the acquisition of which may seem
calculated directly or indirectly to benefit the
Company, and t{o use, exercise, develop,
gran: licences in respect of, or otherwise turn
to account, the property, rights and
information so acquired.
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To appoint attorneys or agents in any part

of the world to perform any act or execnte any
deed or document on behalf of the Company

or generally {o represent the Company on its
business.

To promote, form, acquire the whole oxr any
part of the shares, debentures or other interest
in, manage, recoasiruct and reorganise any
comnpany or corporation, British or foreign,
and to buy, sell, underwrite, place and deal in
stocks, shares, debentures, debenture stock,
warrants and securi ties of all kinds,

To acquire and take over the whole or any
part of the business, property and liabilities
of any perszon or persons, firm or corporation
carrying on any business which this Company
is authorised to carry on, or possessed of any
properiy or rights suitable for the purposes
of this Cowmpany,

To underwrite, apply for, take up, or acquire

by way of exchange or otherwise, and to hold,

sell and dispose of shares, stock, debentures

or other interests in, any other company

having objects altogether or in part similar to "
those of this Company, or carrying on any

business capable of being conducted so as

directly or indirectly to benefit this Company.

To purchase, tske on lease or in exchange,
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(K)

(L)

(M)

(™)

(O)

(P)

hire or otherwige acquire any real or
personal property, rights or privileges
which the Company may think necessary or
convenient for the purposes of its business,
and to construct, maintain and alter any
buildings or works necessary or convenient
for the purposges of the Company,

To borrow or raise or secure the payment
of money by mortgage or by the issue of
debentures or debenture stock, perpetual
or otherwise, or in such other manner as
the Company shall think fit, and for the
purpose aforesaid to charge all or any of
the Company's property or assets, present
and future, including its uncalled capital,
and collaterally or further to secure any
securities of the Company by a trust deed
or other assurance,

Te draw, make, accept, indorse, discount,
execute and issue promissory notes, bills of
exchange, bills of lading, warrants,
debentures and other negotiable or transierable
instruments.

To grant pensions, allowances, gratuities
and bonuses to empleyees or ex-employees,
including Directors and other officers of the
Company or its predecessors in business or
the relatives, connections or dependents of
such persons, and to support or subscribe to
any charitable or other institutions, clubs,
gocieties or funds.

To lend money on any terms ind to any persons
as may be thought fit and to guarantee or
undertake the performance of the obligations

of and the payment of dividends and interest

on any stock, stares or securities of any
company, {irm or person,

To invest and deal with any moneys of the
Company in such investments or securities
as may be thought expedient,

To apply for, promote and obtain any Act of
Parliament, Provisional Order, or Licence
of the Board of Trade or other authority, for
enabling the Company to carry any of its
objects into effect, or for effecting any
modification of the Company's constitution,
or for any other purpose which may seem
expedient and to oppose any proceedings or
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solicetions which ILay E€€In caleulated,
Zivertiy or indirectly, 1O prejudice the

e

Company's interest.

Top enter into any arrangernents with any
vaernmen{ or authorities {supremie,
wrunieipal, local or otherwise} or any
corporézions, companies or persons that may
ceerr conducive to the Company’s objecis or
any of them, and o obtain from any such
Government, authority, corporation, company
or perscn any charters, contracts, decrees,
rights, privileges and concessions which the
Company may think desirable, and to carry
on, exercise and comply with any =such
charters, contracis, decrees, rights,
privileges and concessions,

To amalgamate, enter into partnership or

any arrangement in the nature of partnership
or co-operate with any person or persons,
firmr, or corporation, engaged or interested

or about to become engaged or interesied in
+he carrying on or conduct of any business

or enterprise which this Company is authorised
to carry on or conduct, or from which this
Company would or might derive any benefit,
whether direct or indirect,

To apoly for and take up or acquire by way
of exchange or otherwise and hold or sell and
dispose of the shares or securities of any
other company carrying on or about to carry
oo any business in which this Company is or
mmay be ain‘erested ard to amalgamate with
any such other company or companies.

To 521 or dispese of the undertaking ol the
Cor:pany or any part thereof in such manner
and for such coasideration as the Company
way think fit, and in particolar {or shares,
fally or parily paid up), deheatures,
deben*ure stock or securities of any other
cor pany, whether promoted by this Company
for the purpose or not, and to improve,
manage, develop, exchange, lease, dispose
of, turn to accornt or otherwise deal with ail
or acy part of the properiy and rights of the
Cokr.pany.

To disiribule any of the Company’s property
zrong the wembers in specie.

To do all or any of the above things in any
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part of the world, and either ag principals,
agents, trustees or otherwise, and either
alone or in conjunction with others, and by

or through agents, sub-contractors, trustees
or otherwise,

(W) To do all such other things as are incidental
or the Company may think conducive to the
attainment of the above objects or any of
them, and so that the word "Company" in
this clause ghall be deemed to include any
partnership or other body of persons and

whether domiciled in the United Kingdom or
elsewhere,

It is hereby expressly declared that each sub-clauge
of this clauase shall be construed independently of the other
sub-clauses hereof, and that none of the objects mentioned
in any sub-clause shall be deemed to be merely subsidiary
to the objects mentioned in any other sub-clause,

4.  The Habilily of the members is limited,

5. ‘The share capital of the Company is £100, divided
fnto 100 shares of £1 each. .Subject and without prejudice to
the rights for the time being attached to any class of

shares for the time being carrying special rights, any of
the sharesg in the capiial of the Company for the time being
may be issued with or subject to any preferential, deferred
or other special rights, privileges, conditions or
restrictions, whether in regard to dividend, voting, return
of capital or otherwise,




Wi, the several persons whose names, addresses and
degeriptions are subscribed, are désircug of being formed
into a:'Company in purrsudance of thig Memorandum of
Aggociation, and we respectively agree to take the number
of shares in the capital of the Cornpany get opposite our

regpective names.

-
| NAMES, ADDREISES AND DESCRIPTIONS
OF SUBSCRIBERS.

Number of Shareg |

taken by each
Subacriber,
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The Companics Acts, 1948 to 1967

COMPANY LIMITED BY SHARES

Avticles of Association
/ o S 7 7 :

INTERNATIONAL COATING PRODUCTS (U.X.)
LIMITED.

1. The regulations in Table A" in the First Schedule to
the Companies Act, 1948, shall not apply to the Company,
except so far as the same are repeated or contained in
thege Articles.

2, In these Articles the words standing in the first column
of the table next hereinafter contained shall bear the
meanings set opposite to them respectively in the second
column thereof, if not Inconsistent with the subject or context,

[+

WORDS MEANINGS

The Statutes The Companies Act, 1948 and every
other Act for the time being in force
concerning jeint stock companies
and effecting the Company,

Thege Articles These Articles of Association as
originally {ramed or as altered from
time to time by Special Resolution,

‘The Directors The Directors for the time being of
the Company.

The Office The registered office for the time
being of the Company.

The seal The Common Seal of the Company.

Month Calerndar month.

Writing shall include printing and 1ithography and any
other mode or modes of representing or reproducing words
in a visible form.
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SHARES,

7. I\To share shall in any circumstances be transferred
to any infant, bankrupt or person of unsound mind.

TRAWSFER OF SHARES,

8, The transferor shall be deemed to remain the
holder of the share until the name of the transferee is
entered in the register of members in respect thereof.

9, Subject to the restrictions of these Articles, ghares
ghall be transferable, but every iransfer must be in
writing in the usual common form, or in'such other form
as the Directors shall from time to time approve, and
must be left at the Office, accompanied by the certificate
of the shares to be transferred and such other evidence

(if any) as the Directors may require to prove the title
of the intending transferor.

10. The Directors may in their discretion refuse to
register the transf¢r of any share and shall not be obliged to
state the grounds of their refusal. They shall refuse to
register any transfer which vwould cause the number of
members to exceed the limit prescribed in Article 6.

11, Ot the death of a member, the survivors or survivor,
where the deceased was a joint holder, and the executors
or administrators of the deceased where he was a sole or
only surviving holder, shall be the only persons recognised
by the Company as having any title to his shares, but
nothing herein con:ained shall release the estate of a
deceased joint holder from any liability in respect of any
ghare jointly held by hir.

13. Any person becoming entitied to a share in
congequende of the death or bankruptcy of any member may
upon producing such evidence of titie as the Direciors shall
require, with the consent of e Directors (which they shall
he entitied to withhold without assigning any reason therefor),
be registered himself as holder of the share or subject to

the provisions as to transfers herein contained transfer the
same to some other person.

13. A person entitled toa share by transmission shall be
entitled to receive, and may give a discharge for any
dividends or other moneys payable in respect of the share,
but he shall not be entitled in respect of it to receive notice
of or to attend or vote at meetings of the Company, or,

save as aforesaid, to exercise any of the rights or privileges
of a member, unless and until he shall have become a
member in respect of the share.




FORFEITITRE OF SHARES,

4. 1 ameriber {aile to pay any call or ingtalment of

2 call on the day appeinted for payment (hereo, the
Directors way at any time thereafter during such time as
any part of such call or ingtalment rewaing unpaid, serve
a notice on hixr requiring payment of 8o muclp of the call
or instalment as is unpaid together with any interest which

may Rave ace rued,

15, ‘The notige ghall pame = further day (not earlier
than the expiration of fourteen days frowm the date of the
notice) on or before which the payovent required by the
notice is to be made, and ghall staie that in the event of
non-peyment at or before the timee appointed the shares
in respeet of which the call was made will be liable fo be
forfeited,

16. If tne requirements of any such notice as aforesaid
are not gomplied witt, any share in respect of which the
notice has been given may at aey ‘iine thereafier, before
the pavment required by the notice has been made, be
{orfeited by & resolution of the Direciors io that =ffzct.

17, & forfeited share may be sald or viherwise dispesad
of oG such iero s and in such manner as the Direclors

think *1!, =od st aay tix e before a sale or disposition the
{orieiture ray be cancelled on such lexrms as the Dirseeors
think £t

18. 4 person whose shares hawe been Jorfeited shall cease
o bea mer ber io respect of the foxfeiied shares, but shall,
no‘witngtanding, rexraio Yatle 1o p2y 1o the Company, all
wontve wiich 35 “he date of Jorfeiture, wers presently
peyatie by ir ‘o the Tompany in respect of ithe shares,

It iig Hability shadl ceaoe if and when the Company Tac2ive
pavmen: it full of “be nosring)] armount of the shares,

18, A gla‘wiory deciaration in writing that the declarssl

is  Dxrector of the Cosmpany, and that a share inthe

cair pasty has beea duly foriziied cn a date siated in the
ﬁ_ec-lara‘:ion, shell bz conclusive evidencs of the Iacis
‘nereic siated 25 agains? all peroons claining o bz sntited
*-Q ine ghare, The Cokr pany may receive the ronsiteration,
sy, givern for the shore on any sale or disporiiicn thereof
and ey execs’e a transfer of the share in Javoar of the
p}’rﬁm_ !0 whoer “be share is sold or digposed of and he

m “hersupo be regisiered as the hoider of the share,
and ntﬁmtbem& io see {p the applicaiion of the
prroaese woney, i any, nor shell bis title to the share b2
affected by aoy irregularits or invalidily in the proceedings
- reference ‘o ite forfeiture, ganle, or disposal of the share.

< i - S S, . ; -
#0.  Theprovisions of these regiations as 1o lorieiturs
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shall apply in the case of non-payment of any sum which,
by the terms of issue of a share, becomes payable at &
fixed time, whether on account of the amount of the share,
or by way of premium, as if the same had been payable by
virtue of a call duly made and notified.

ALTERATION OF SHARE CAPITAL.

21. T%le Company may from time to time by Ordinary
Resolution increase the share capital by such sum, to be

divided into shares of such amount as the resolution shall
prescribe,

22, The Company may by Ordinary Resolution :-

{a) Consolidate and divide all or any of its
share capital Into shares of larger amount
than its existing shares;

(b) Sub-divide its existing shares or any of
them, into shires of smaller amount than
is fixed by the Memorandum of
Association, subject nevertheless to the
provisions of the Statutes;

(c) Cancel any shares which, at the date of the
passing of the resolution, have not been
taken or agreed to be taken by any person,

23, The Company may by Special Resolution reduce its
share capital, any capital redemption reserve fund or any
share premium account in any manner and with and subject
to any incident authorised, and consent required, by law.

24. Any shares for the time being unissued and any new
shares from time to timme to be created, shall, before
they are issued, be offered to the members in proportion,
as nearly as may bg, to the number of shares held by
them. Such offer shall be made by notlice specifying the
number of shares offered, and limiting a time within
which the offer, if not accepted, will be deemed to be
declined, and after the expiration of such time, or on the
receipt of an intimation from the person to whom the offer
is made that he declines to accept the shares offered, the
Directors may, subject to these Articles, dispose of the
same in such manner as they think most beneficial to the
Company. The Directors may, in like manner, dispose
of any such new shares as aforesaid, which, by reason of
the proportion borne by them to the number of persons
entitled to such offer as aforesaid or by reason of any
other difficulty in apportioning the same, cannot in the
opinion of the Directors be conveniently offered in manner

her:inbefore provided.

25. Except so far as otherwise provided by the conditions
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PEGCEEDINGS AT GEXERAL MEETIIGS,

o gexmal General Meetings shall be held oace in every
ey 20 suck time and place &s may be deiermioed by
e [Rrectors bat so that oo more than lifzeen mooiks
simls e allowed to elapse beiween any iwo Annual General

9%. Al General Meetings other than Annual Generzal
Meetings phall be called Extraordirary General Meetings.

3% Tre Directors may call an Extraordinary General
Weeting whenever they think fit.

35, Twenty one days' notice, or in the case of 2 meeting
oAher *han the Apnual General Meeting or a mr.eeting for the
pessing of a Special Resolution, fourteen days' notice at
tse least, specifying the place, the day and the hour of
meering, and in the case of special business, the general
nature of such business, shall be given in manaer
hereinafter mentioned to such members as are under the
prm'is’}ws of these Articles entitled to receive nolices
fmniz the Company: Provided that the accidenial omission
to give such notice to, or the non-receipt of such notice
try any such member shall not invalidste any resolution
passed or proceeding had at any such meeting, and, with
such consent of members as is required by the Statuiec,

a meeting may be convened upon a shorter notice than that
specified in the Statutes or these Articles. Proper

minutes shall be kept of all General Meetings of the Company.

31, All business shall be deemed special that is transacted

gt any Extraordinary Meeting, and all that is transacted at
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an Annual General Meeting,
with the exception of sanctio

con.sideration of the Accounts and Balance Sheets and the
ordinary Reports of the Directors and Auditors, and the

fixing of the remuneration of the Auditors and of the
Directors,

shall also be deemed special,
ning a dividend, the

32, 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 together holding or representing by proxy not

less than one~tenth pert of the igsued ghare capital of the
Company,

33. Subject to the provisions of the Statutes a resolution
in writing signed by all members for the time being
entitled to receive notice of and to attend and vote at
General Meetings or being corporations signed by their
duly authorised representatives {whether on the same copy
thereof or not) shall be as valid:and effective as if the

same had been passed at a General Meecting of the Company
duly convened and held,

VOTING,

34, At all General Meetings a resolution put to the vote
of the meeting shall be decided on a show of hands unless
a poll is (before or on the declaration of the result of the
show of hands) demanded by the Chairman or by not less
than two members present in person or by proxy and
entitled to vote, Any poll duly demanded shall be taken
immediately in accordance with the following provisions;~

(A) Each member present in person shall have
one vote for every share held by him.

(B) Each person present as proxy for a member
shall have one vote for every share held
by the member for whom he is proxy.

{C) Each member and person as proxy for a
member present shall orally announce how
he casts each vote to which he is entitled
as aforesaid.

(D) The Chairman of the meeting shall count the
] votes cast for and against the resolution and
shall declare it carried or lost as the case

may be.

(E) A declaration by the Chairman of the result
of the poll and an entry thereof in the minute
book of the Company shzall be conclusive
eridence of that fact.




35, Votes may be given either personally ox by proxy.

DIRKCTORS,

2g, Unless otherwise determined in General Meeting, the
pumber of Directors shall be one or any npumber nol more

than gix, 'Che first Directors shall be appoinied by the
gignatories to the Company's Memoranduro of Association, j

7, The holder or holders for the time being of the
majority of shares for the time being issued ghall be
entitled from time to time by instrument in writing to
sppoint any person 10 be a Director and 1o remoyve any
Director from office, The office of a Director ghall be
vacated if, by notice in writing to the Company, he resigns

his office,

38, A Director need not hold any gualification ghare.,

39, The remuneratioa of the Directors shall be such sum
(if any) as shall be votea to thém by the Company in
General Meeting, and such remuneration shall be divided
aicongst the Directors as the Company shall determine.
The Directors may also with the sanction of the Board be
repaid their reasonable travelling and hotel expenses
incurred in or about the performance of their duties as
Directors, including their expenses of traveiling to or
from Board Meetings.

40, A Director may hold any other office or place of profit
under the Company (other than that of Auditor), in
conjunction wiih his office of Director.

41. The Directors may from time to timre appoint any one
or more of their body to be Managing Director or Managing
Directors, for such period and upon such terms as they
think fit, and may vest in such Managing Director or .
M‘anaging Directors such of the powers hereby vested in the
Directors generally as they may think fit, and such powers
may be made exercisable for such period or periods, and
upon such conditions and subject to such restrictions, and
generally upon such terms as to remuneration and otherwise
as they may determine. The remuneration of a Managing
Dlre.Ct.o r may be by way of salary or commission or .-
participation in profits or by any or all of these modes.

42, A Managing Director shall, subject to the provisions
of any contract between him and the Company, be subject
to the same provisions as to resignation and removal as
Eﬁe other Directors of the Compeny and if he ceases to hold
the office of Director he shall ipso facto and immediately
cease to be a Managing Director.

43.  The business of the Company shall be managed by the
Directors, who may exercise all such powers of the
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exercised or done by the Com

subject, nevertheless, to any regrlations of these Articles
to t.he provisions of the Statutes, and to such regulations '
(beln‘g not inconsistent with the aforzgaid regulations or
provisions) as may be Feescribed by the Company in
General Meeting, but no regulation made by the Company
‘n General Mgeting, shall invalidate any prior act of the

Directors which would haye been valid if such regulation
had not been made,

pany in General Meeting,

44, No Director shall be disqualified by his office from
contracting with the Company either as vendor, purchaser
or otherwise, nor shall any such contract or any contract
or arrangement entered into by or on behalf of the
Company in which any Director shall be in any way interested
be avoided, nor shall any Director so contracting or being
so interested be liable 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, but it is declared
that the nature of his interest must be disclosed by him at
the meeting of the Directors at which the contract or
arrangementis determined on, if his interest then exists,
or in any other cage at the first meeting of the Directors
after the acquisition of his interest; any Director may as

a Director vote in regpect of any contract or arrangement
in which he is so interested as aforesaid, A general notice
that a Director is to be regarded as interested in any
contracts or arrangements which may be made with any
specified person, firm ur corporation after the date of
such notice shall be a sufficient disclosure under this Article.

45. The Directors may meet together for the despatch

of business, adjourn and otherwise regulate their meetings
as they think fit, and determine the quorum necessary

for the transaction of business, Unless otherwise
determined, one Director shall be a quorum, Questions
arising at any meeting shall be decided by a majority of

votes,

48. A Director may, and on the request of a Director the
Secretary shall, at any time summon a meeting of the

Directors.

47. A regolution in writing signed by all the Direclors
{whether on the same copy thereof or not) shall be as .
effective for all purposes as a resolution passed at a meeting
of the Directors duly convened, held and constituted,
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48, Any Director may appoint any pergon in the Uniled
Kingdom to act as his proxy at meelings of tho Directors
and to sign resolutions under Article 47 horeof, Such
appointments must be made in wriling under the hand of
the appointor and may at any timeo he revokoed in like manner,
and may be general or for a specified poried or for
specified meetings or for specified regolutions, and may
authorise and direct the appointeo to bho Chairman 1f the
appointor would if present be entilled to pregide, and
notice of every such appointment or revocation must be
given to the Company, and the appointee need not be a
Director or member of the Company, hut he muat furnish
the Company with his address in the [United Kingdom,

PENSIONS AND ALLOWANCES,

49, 'The Directors may grant retiring pensions or
annuities or other allowances, Including allowances on
death, to any person or to the widow or dependants of any
pevson in respect of services rendered by him to the
Company in any executive office or employment under the
Company or indirectly as an executive officer or employee
of any subsidiary company of the Company or of its holding
company (if any) notwithstanding that he may be or may
have been a Director of the Company, and may make
payments towards insurances or trusts for such purposes
in respect of such person and may include rights in respect
of such pensions, annuilies and allowances in ihe terms of
engagemwent of any such person.

SEATJ.

50, The Seal shall not be affixed to any instrument except
in accordance with such regulations, general or particular,
ag may from lime to time be made by resolution of the
Board of Directors.

SECRETARY,

51. 'The Directors shall from time to time, by resolution,
appoint a Secrelary or Secrelsries of the Com pany.

DIVIDENDS,

52. Subject to any preferential or other special rights
for the time being nitached fo any special class of shares,
the profits of the Company which it shall from time to time
be determined to distribule by way of dividend shall be
applied in payment of dividends upon the shares of the
Company in proportion lo the amounts pald up or credited
as paid up thereon respeciively,

53. The Directors may, with the sanction of a General
Meeting, from time to lime declare dividends but no such
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dividend shall be payable except out of the profits of the
Company. The Directors may, if they think fit, from
time to time pay to the members such interim dividends
as appear to them to be justified by the position of the
Company. No higher dividend shall be paid than is
recommended by the Directors, and the decision of the

Directors as to the amount of the net profits shall be
conclusive,

RESERVES,

54, The Company in General Meeting may upon the
recommendation of the Directors resolve that it is desirable
to capitalise any part of the amount for the time being
standing fo the credit of any of the Company's reserve
accounts or to the credit of the Profit and Loss Account or
otherwige availcble for distribution, and accordingly that
such sum be set free for distribution amongst the members
who would have been entitled thereto if distributed by way
of dividend and in the same proportions on condition that
the same be not paid in cash but be applied either in or
towards paying up any amounts for the time being unpaid

on any shares held by such members respectively or paying
up in full unizsued shares or debentures of the Company

to be a’lotted and distributed credited as fully paid up to
and amongst such members in the proportion aforesaid or
partly in the one way and partly in ihe other, and the
Directors shall give elfect to such resolution,

55. Whenever such a resolution as aforesaid shail have
been pagsed the Directors shall make all appropriations
and applications of the undivided profils resolved to be
capitalised thereby, and all allotnents and issue of fully
paid shares or debentures, if any, and generally shall do
all scts and things required to give efiect thereto, with
full power to the Directors to make such provision by the
{asue of fractional certificales or by payments in cash or
otherwise as they think fit for the case of shares or
debentures becoming distributable in fractions, and also
to authorise any person to enter on behalf of all the
members entitled thereto into an agreement with the Company
providing for the allotment io them respectively credi*teSl as
fully paid up, of any further shares or debentures to which
they may be entitled apon such capilalisation, or {as the
case may require) for the payment up by the Company on
_their behalf, by the application thereto of their TEspectlve
proportions of the profits resolved lo be capilalised of the
amounts or any part of the amounts remaining unpaid on
their existing shares, and any agreement made under such
authority shall be eifective and binding on all such members.

NOTICES.

56 A notice or any other document may be served by the
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Company upon any member either pex.'sonally or by
sending it through the posi in a prepaid letier addressed
to such member al his registered address as appearing
in the Register of Membhers,

57, All notices directed to be given to the members shall
with respect to any ghare to which pergons are jointly
entitled be given Lo whichever of such pergons is named
first in the Register of Members, and any notice so given
ghall be sufficient notice to the holders of such share,

58, Any member degeribed in the Register of Members

by an address not within the United Kingdom shall be entitled
to have served upon him at such address any notice to

which he would be entilled under these Articles, if

deaeribed in the Register of Members by an address within
the United Kingdom, .

59. A notice may be given by the Company to the person
entitled to any share in consequence of the death or
bankruptey of a member by sending it through the post in

a prepaid leiter addressed to him by name or by the title

of representatives or trustees of such deceased or backrupt
mmember, at the addressg (if any) in the United Kingdom
svpplied for the purpose by such person as aforesaid, or
(until such an address has been supplied) by giving the

notice in the manner in which the same would have been given
if the death or bankruptcy had not occurred.

60. Any noticé or other document ii served or seni by post
shall be deemed to have been gserved or delivered at the time
when the letter containing the same is put into the post, and
in proving such service or sending it shall be sufficient io
prove that the letter containing the notice or document was
properly addressed and put into the post office as a prepaid
letter,

WINDING GP.

61. If the Company shaii be wound up the liguidaior may,
with the sanction of an Exiraordinuary Resolulion of the
Company and any other sanction required by the Act, divide
amongst the members in specie or kind the whole or any
part of the assets of the Company (whether they shall consist
of property of the same kind or not) and may, for such
purpose set such value as he deems fair upon any property
to be divided as aforesaid and may determine how such
division shall be carried out as between the members or
different classes of members, The liquidator may, with
the like sanction, vest the whole or any part of such assets

in trustees upon such trusts for the benefit of the contributories

as the Nquidator, with the like sanction, shall think {it, but
so that no member shall be compelled to accept any shares or
other securities whereon there is any liability.
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CERTIFICATE OF INCORPORATION

No. 1006417

I hereby certify that

URYERMATIORAL COATING PRIDICTS (UK, ) LINITED

is this day incorporated under the Companies Acts 1948 10 1967 and that the
Company is Limited.

Given under my kand at Loadon the Born MangH, 1570
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No.

10064 17 %Q({

THE COMPANIES ACT 1985 : b
COMPANY LIMITED BY SHARES
RESOLUTIONS

OoF

INTERNATEONAL COATING PRODUCTS (U.K.) LIMITED

At an Extraordinary General Meeting of the above named
Company held at short potice and held at Mountbatten House,
Victo$&2%§treet Windsor s s4 1HE on the (87T¢ day ©of

H

987 the following ordinary Resolutions

wyere passea

RDINARY RESOLUTION

ORDINARY RED ===

phat the authorised share capital of the Company be
jncreased to £100,000 by rhe creation of 99,900
shares of g1 each to rank pari passu in all respects
with the existing shares in the capital of the
Company.

ORDINARY RESOLUTION

That the pirectors be and they are hereby authorised
to allot the anthorised share capital of the company
or any part thereof, Su apthority to expire at the
conclusion of e next Hn ual Gefieral Meeting.
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Please do not
write in
this margin

Please complete
legibly. preforably
in black typs, of
bold block lettesing

* jpsert full name
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by the registrac
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant 10 section 123 of the Companies Act 1985

To the Registrar of Companies For official use

Company number
e -
! qp‘{rl | ‘ 1006417 l
[ ek e o o

“Z INTE‘,B&ATIQ&BL COATING PRODUCTS (1K) LIMITED

Name of company

gives notice In accordance with section 123 of the above Act that by resolution of the company

dated g™ eq 1187 the nominal capital of the company has bzen
increased by £ __9&_9__9__9__——— beyond the registered capital of £ ey

A copy of the resolution authorising the increase is attached.8
The conditions (eg. volng rights. dividend rights, winding-up vights etc) subject to which the new shares

have been or aré 1o b2 issued are as follows:

To rank paxzi passu in all respects with the existing shares
in the capital of the Company-

please tick here if
continued overleaf

Signed Qq N’Q‘ Wp;_wﬁemetawﬁ Date {8 'y M 1787

el

For official Use
General Spetion

Presentor’s name address and
reference (if any): Mt/ BKT
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PANNELL
KERR
FORSTER

EHARTERLD AT TARYS

New Garden House

78 Haton Gardyn
Landon EGIN BJA
The Directors Telephone (718317303
International Coating Products Teox "HE928
{U. %,y Linlted Tg'tv!;ix‘ 071 495 6736
¢ Frogreas Business Centye L2 473 Chaszery Lane
whittle Parkvay
Slough
Berkshire
SLY &Dg
A6/GLIUSA 24 October 1990
Dear Sirs,

Regdsveved Mo. - 1006417

Ve hercby tender our resignaticn ss auditors of the cospany to take effect
forthwvith.

There are no circuzstences coonected with our resignation vhich ve consider
should be brought to the notice of the xesbers or creditors of the coapany.

Yours faishfully,
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