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{28} Decn insert:
** A Bolicitor of the
* Bupromo Court
gar wm Seotland “ o
olisitor )" engngad
‘in tho formation **

or
A pemon named
“in the Articles of
‘ Ansocistion 23 o
“Diractor or
“ Sooretary ",

L Areand Klie.Swa ToueSols
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Do solemnly and sincerely declare that X am (*)...CA. M

b’f %\&S‘w@ww (._/Cow\.-t %M_A-E/(L-
.LA.«:-___@A& X _‘ .

of..__.l,-fl\:[:é.’ W{a_{, C/Oa«t’,fh(@}. Pmﬂ\«dfo
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And that all the requirements of the Companies Act, 1948, in respect of

Limited,

matters precedent to the registration of the said Company and incidental
thereto have heen complied with, And I malce this solemn Declaration
conscientiously believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act, 1835.

X

Declared at / (zA,w:}m i ‘g?& Lo
VoS rw, Al

the

&2 sd day of ///tfouw{;

7 @JW

one thousand nine hundred and

£0EN //Lolf; end.. }

avntne

Noté.—Tiﬂqffgargin iz reserved for binding and must not be written across,
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STATEMENT OF THE NOMINAL CAPITAL

OF
e = e Py
LvTeraacTionktn. ComTmg PRoJuC
LIMITED

- ‘ursuant to Section 112 of the Stamp Act 1891, as amended by Sect St

- E NOMINAL CAPITAL of the above named Oompany is £ / 0

* 1 ed the ,15!“;

W
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the Finance Act 1899, Section 39 of the Finance Act 1920 and
Section 41 of the Finance Act 1933.

-

Sa—

* .Sig natur@_@_&.&d_ﬂmmmmm weencer e o A
/e

Deseription, Jo e v WQ\.{MI oy (M:w

/‘

oy ot M an £ 10707

¢ TBS.—The Stamp Duty on the Nominal Oapital is Ten Shiltings for every £100

oi raction of £1.00. :
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This Statement is to be filed with the Memorandwm of Association or other

“vment when the Company is registered and should be signed by an Officer of the
Ciopany if appointed by the Artidles of Association, or by the Solicitor(s) engaged in
the

sormation.
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The Companies Acts, 1948 to 1961 |
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OOMPANY LIMITED BY SHARES
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INTERNATIONAL COATING PRODUCTS (U.K.)
LIMITED 7/
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1. The name% £ the Compﬁny is "INTERNATIONAL COATING
PRORUCTS (U.K, ) LIMITED, "

3. The registered office of the Company will be situate in
England,

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

(A} To manufacture and deal in coating products,
putty, paste, cement, stucco, plaster, sand,
lime, stone, bricks, tiles, timber, fﬁ”amrdware
’pamts and other building requisites and
materials and plant, machinery, tools,
apparatus and equipment for manufacturing,
handling, fixing and applying such requisities
and materials, ,

(B) To carry on business as decorators, builders,
contractors, degigners, architects, electrical,
heating and constructional engineers, merc‘ll‘xants .
and carriers.

(C) To buy, sell, manufacture, refine, manipulate,
import, export, deal or otherwise trade in all
subgtances, apparatus, goods and things capable
of being or usually used or dealt 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, commercial,
trading and other activities whatsoever, which
can, in the opinion of the Company, be
advantageously or conveniently carried on by

e e




(E}

(F}

(G)

(H)

(D)

(3

rhe Company by way of extension of or in
conreaicn with any of the businegses aforegaid
¢r is celculated, directly or indirectly, to
cevelop any branch of the Company's businegg
or to increase the vaiue of or turn to aceount

zay «f the Tompany’s assets, property or rights,

To apply for, purchase or otherwise acquire
znd renew any patents, breveis d'invention, o
licences, irade marks, concessions and the

like or any interest therein, conferring an

exclusive or non-exclusive or lirited right to

use, or any secréet or other information as to

auy invention which may seem capable of

being used for any of the purposes of the’

Company, or the acquisition of which may seem
calculated direcily or indirectly to benefit the
Company, and to use, exercise, develop, _

grant licences in respect of, or otherwise turn .
to account, the property, rights and ‘ *y
information so acquired.

S S
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To appoint attorneys or agents in any part

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

or generally to represent the Company on iis
business,

L
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To promote, foim, acquire the whole or any
part of the shares, debentures or other interest
in, manage, reconstruct and reorganise any
company or corporation, British or foreign,
and to buy, sell, underwrite, place and deal in L
stocks, shares, debentures, debenture stock, AT )
warrants and securities of all kinds, 4

4

To acquire and take over the whole or any ‘
part of the business, property and liabilities

of any person or persons, firm or corporation
carrying on any business which this Company

is authorised to carry on, or possessed of any
propérty or rights suitable for the purposes

of this Company.,

To underwrite, apply for, take up, or acquire B }
by way of exchange or otherwise, and to hold, - IR
gell and dispose of shares, stock, debentures L [
or other interests in, any other company EETI
baving objects altogether or in part similar to . -~ o
those of this Company, or carrying on any SRR
business capable of being conducted so as Lo
directly or indirectly to benefit this Company.

To purchase, take on lease or in exchange,



(K)

(L)

(M)

(W)

(0)

(P)

hire or otherwise 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 convenjent
for the purposes 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,

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

To grant pensions, allowances, gratuities
and bonuses to emplovees 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, ‘
societies or funds.

To lend money on any terms and 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, .shares or securities of any
company, firm 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, Provigional 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
modificetion of the Company's constitution,
or for any other purpose which may seem
expedient and to oppose any proceedings or
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srrlieaiongs which may seer caleulated,
<ipgrety or indirectly, (o prejudice the

Compaay & ipterest,

To erter o any arrangernents with any
Coovernm ent or authorities {gupreme,
murisipai, locel or gtherwise) or any
corporations, COmMPpani€s or persons that may
geers conducive to the Cormpany's objects or
any of them, and to obiain from any such
Governirent, authority, corporation, company
or person any chariers, contracts, decrees,
:rigins, privileges and concessions which the
Company may think desirable, and to carry
on, exercise and comply with any such o
chzriers, coniracis, decrees, rights,
privileges and concessions,

To amalgamate, enier into partnership or

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

or about to become engaged or interested in
the earrying on or conduct of any business

or enterprise which this Company is anthorised
io carry on or conduet, or from which this
Company would or might derive any benefit,
+whether direct or indirect.

To 2pply 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 cormnpany carrying on or about to carry

on zny business in which this Compahy is or
may be interested and to amalgamate with

any such other company or companies.

To sell or dispose of the undertaking of the !
‘Company or any part therecf in such manner

and for such consideration as the Company

may think fit, and in particular for shares,

{fully or partly paid up), debentures,

debenture stock or securities of any other

wompany, whether promoted by this Company

for the purpose or not, and to improve,

manage, develop, exchange, lease, dispose

of, turn to account or otherwise deal with all

or any part of the property and rights of the
Company.

To distribute any of the Company's property
among the members in specie.

To do 211 or any of the above things in any

e om
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part of the warld, and either as principals,
agents, trustees op 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 shall 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- clause
of this clause 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,

N
4.  The liability of the members is limited,

5. The share capital of the Company is £100, divided ‘
into 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 shares in the capital 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,
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WE, the ssyarsl persons whcse nanies, addregses and
- degeriptions as subscribed, are desireus of being formed
fntg & Company in pursBance of thig Mewmorandom of ;
" Aazaciaticn, and we respectively dgree to takes the number e
of shares in the capital of the Company sei coporite onr -
regpective names, i /

!

NANES, ADDRESSES AND DESCRIPYIONS| Number of Shares |
O SUESCRIBERS. - takembyeser 10
Subgeriber.
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The Companies Acts, 1948 to 1967

COMPANY LIMITED BY SHARES

Avticles of Assorintion

INTERNATICNAL COATING PRODUCTS (U. K. )
LIMITED.

e —
e ——— e ——.

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 :
these Articles, -

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

b -

WORDS - MEANINGS .

The Companies Act, 1948 and every
other Act for the time being in force
cohicerning joint stock companies
and effecting the Company.

The Statutes

These Articles These Articles of Association as

- originally framed or as altered from

time to time by Special Resolution,

The Directors for the time being of
the Company.

The Directors

The Office The registered office for the time
being of the Comparwy,

The seal The Common Seal of the Company,

Month Calendar month,

Writing shall include printing and lithography and any
other mode or modes of representing or reproducing words
in a visible form.
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Words in-porig persons ghell inehitie corporations,

Sukyeet g8 atereseid, KoY wertis oy @npressions definsd
i the Seewes shell, except where fae aubact of eanex

forbits, bear (he SaTE aneariogs du these Aorlivies,

“1:".‘ $SAENE§§'

¥

4. Ay beaschor kindof husleess whizth 4 Company is
sither expressty or by fupdoation authprised do underdtaie
arey ke nodertskes by the Dimectons of fhe Company =t
snch dizee or des as ey el dhik £, =od Torfber mmay
e ufered by dhem do fe fn gbayance | ‘heefer sngh branch
or ind of besiness may ave beon acwmally aormmanced or
met, so kong =s the Dinachons way deem it expadiant mol

Sy rsndEne® or preceed with dhe sa?.

SHARE CAPTTALL

4,  The eapitsl of the Company is £100, divided foto 10D
shares of 0 #ach.

5. The sheres t2ken by fre subseribers fo fhe Mamerandum
of Assprisfion ehel be ddly issned by foe Directors, Sohject
26 sforessid, fhe shares shalll be nnder the ountrd] of the
Diracinrs, who may 2llot =2nd isgoe ibe eme (srtjert dlways
40 Article & hereod) 4o soch persons on snch fermms and
contifions and 2t such fires as the Directons think fi

PRIVATE COMPANE.

6. The Company is a Privets Cpmpany, and avoordingly . »

AA) my fovitedion shall be fssved to the polilic to sobsoribe
for any shares or debenimres or debenfore siork of the
Tompeay; (B) the sorber of the members of the Compamy
fexcluzive of persens who are in the empfloyment of ik
Compesy z0d of persons who baving been formwerly in

the emplogment of the Compeny were while in such

e gloyment 2nd have continred after the deterscination of i
srm’:} e:zn@mraxct to b2 members of the Company) shall "””’
E:v%ﬁzmmia? to Sity; Provided that, for the purposes of

tiis provision, where fwo or more persens hold ene or
smore ehares in the Company Sointly they shall be treated
23 2 single mewber; ard {C) the right to transfer the shares
of tie Compeny shall be restricted in manwer hersinsiter
apparing, ‘
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holder
entere

9.
shall &
writin,
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must !
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(if any
of the

10,

regist
state -
regist
memk

11.
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SHARES,

7. No sghare shall in any circumstanees be transfenred
to any ini..t, bankrupt or person of unsound mind,

TRANSFER Of' SBARES,

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

S, Subject to the restrictions of these Articles, shares
shall be transferabie, but every transfer 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 digeretion refuse to
register the transfér of any share and shall not be obliged to
state the grounds of their rezfusal. They shall refuse to
register any transfer which would cause the number of
members to exceed the limit prescribed in Article 8.

11. On the death of a member, the survivors or gurvivor, -
where the deceased was a joint holder, dnd the executors

or administrators of the deceased where hé was = sole or
only surviving holder, shall be the only persons recoghised
by the Company as having any title to his.shares, but
nothing herein contained shall release the estate of a
deceased joint holder from’any liability in respect of any
share joinily held by him, '

12, Any person becoming entitled to a share in
consequence of the death or bankruptcy of any member may
upon producing such evidence of title as the Directors shall
require, with the consent of the Directors (which they/shail
be entitled to withhold without assigning any reason therefor),
be registered himself as holder of the ghare or subject Lo

the provisions as to transfers herein contaired transfer the

same to some other person.

13, A person entitled to a 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,
put he shall not be entitled in respect of it to receive notice
of or to attend or vote at meetings of the Company, or, :
gsave as aforesaid, to exercise a -y of the rights or privileges
of a member, unless and until he shall have become &
member in respect of the share, :

L e
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FORFETTTRE OF SHARED,

24, T g memper failg to pay any cell or 1:1;;;;;1;1»{&“2 of -
2 oatl on the day appointed for paymeent \hereo?, the

Directors WAy ad any e thereafter duriag such time as
any part of such call or ipgtaloeent rem aloe nnpaid, serva
a notice on hix requiring payment of so puch of the eall
or inglslment as 18 unpaid tpgether with any interest which
‘may have accrued.

15. The notice shall pame a further day {not earlier
than the expiration of fourteen days from the date of the
notiee) on-or before which the payment required by the
notice is to be made, and ghall state that in theevent of
nop-payment at or before the time appointed ‘the ghares
in respect of which the vall was made will be liable toibe
forfeited. .

16. i the regarements of any such notice as loressid
are not complied with, any share [in respect -of ‘which ‘the ‘
_potice has peen given may at any tive theresiter, befone . .
the payment required by the notice has been made, 'be R
forfeited f'by A resclution «of ‘the Directors to that «effect, - g

17. A forfsited share may be sald or otherwise disposed L
'Qf on T_S‘J.’ﬂh terms [&‘nﬂ in fﬁuCh mranner an the Dimectors o
‘think $it, wand @i any tire before a wale or digposition the )
forfeiiure may e cancelled on much terms =s the Directors
thinls 4it, ‘

18. A personwhose shares have been forfeited shall cease o
1o 'be @ xmember in mespect of the Ferfeited shares, but Shall, R
notwithstanding, memein lisghle o pay to the Company, =l )
Jooneys which at the date of Forfeiture, wenrse presenily
Jayable by ihim o b2 Comapany in nespect «f the shares, v
but ks Jability €hall erease 3 and when the Company receive
paymeot in ull ©of dhe neminsl amonrd ©f the shares.

19, A stabuiory declarstion in writing that the declarent | 5
s 2 Divector of the Company, and that a hare in ke Lt
campany ihas been duly forleifed on @ date staied in the e
declaration, shall be conclusive evidence of the fscts I
therein steted as ageinst all persons claiming to be entifled L
‘io ithe (Shue_ The Ommpa:my may receive the consid ema‘tin n, 'J‘ ;
if any, given for the share on any sale or disposition thereof - !
and may execnte-a transier of the share in favour of the o
persan o whom the share is sold or disposed of and he

and ;s’heﬂil oot be bound to see to fhe applivetion of #he .
punchase money, ¥ any, mor shall his tifle to the share be T
affeciad by any Irregularity or invalidity in the proceedings e
in melerence o the forfelture, sale, or dispozzl of the <hare. o .

20. The provisions of these regulations as fo forfeiture i
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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 a
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, Tl.ne C;ompany may {rom 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 shares of smaller amount than:
is fixed by the Memorandum of
Association, subject nevertheless to the
provisions of the Statutes;

(=) 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 autherised, and consent required, by'law.

24, Any shares for the time being unissued and any new
shaiesg from time to time to be created, shall, before

they are issued, be offered to the members in proportion,
as nearly as may be, to the number of shares held by
them, Such offer shall be made by notice 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 €xpiration of such time, or on the
receipt of an intimation from the person to whom the offer’
igs 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 .
entitied 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

hereinbefore provided.

25, Except so far as otherwise provided by the conditions

ST e s e e g T e S Y
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PROCEEDINGS AT GEXERAL MEETINGS. - :

27, Annuel Genseral Meetings sheil be keld onee In every o
year af such tince and place as w2y be determined by ~
the Directors but ge that to wore than fifteen megihe FL
shelll e allowed to elapse between any bwo Ammmal Cemeral Y
Mesiings. e

28, AN Generzl Meetings other than Anaoual Generad
Meetings shall be called Extraordinary Genera] Dieeiings.

26, The Directors may call an Extraordinary General
Meeting wheaever they think {it,

20, Twenty one days' notice, or in the case of 2 meeting ‘ ’a
otfer than the Annual General Meeting or a meeting for the . =
passing of & Special Resolution, fourteen days' notice at - - 4
the least, gpecifying the place, the day znd the hour of N /:
meeling, and in the case of special business, the general SR
watwre of stch business, shall be given in manner | R
hereinafter mentioned to such members as are under the ! “’ 4
psrovieions of these Articles entitled to receive nolices T
frem the Company: Provided that the accidental omission e
to give such notice to, or the non-receipt of such notice s
by any such member shall not invalidate any resclution ]
passed or proceeding had at any such meeting, and, with
guch eonsent of mermbers as is required by the Statutes, K

2 mee?ing.may be convened upon a shorter notice than that :
specified in the Statutes or these Articles, Froper |
minutes shall be kept of all General Meetings of the Company.

31, Al business shall be deemed special that is transacted
at any Extraordinary Mveting, and all that is transacted at
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an Annual General Meeting, shall also be deemed special,
with the exception of sanctioning a dividend, the |
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,

32. No business ghall be transacted at any General
Meeting unless a quorum ig 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 part of the jissued share 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 validiand effective as if the
same had been passed at a General Meeting of the Company
duly convened and held. S

VOTING,

Te o

34. At all General Meetings a resolution put o 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 meetitig shall count the
votes cast for and againgt the regolution 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 Gompany shall be conclusive
evidence of that fact.
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35, ates may be giyen eitaer persenRily ox by proxy.

DIRBOTORS,

a5, 1inless otherwise determined in General Meeling, the
pamber of Directors shall ke one or any murber vot more
fhan six. ‘The first Direclors ghall e appointed by the
signatories o the Company's Memorandor of Association,

37, The helder or holders for the 1ime being of the
majority of ghares for the iime peiog issued shall be
entitled from time to time by insirument in writing to
appolnt any person o be a Pirector and 1o remove any
Director from office, The office of a Director ghall be
vaeated if, by notice in writing to ihe Company, he resigns
bis office.

38, A Director need not hold any gualification share.

39, ‘The remuneralion of the Direclors shall be such sum
{if any) as ghall be voted to thein by the Company in
General Meeting, and such remuneration shall be divided
amongst the Directors as the Company shall determine.
he Directors may aleo with the sanction of the Board be
repaid their reasonable travelling and hotel expenseés
ineurred in or about the performance of their duties as
Pirectors, including their expenses of travelling to or
from Board Meefings.

410, A Director may hoid any other oifice or place of profit
under the Company (other than that of Auditor), in
conjunetion with his office of Direcior.

41, 'The Directors may from time fo tin:e appoini any one
or more of their body to be Managing Director or Managing
Directors, for such periecd and upon such terms as they
think fit, and rsay vest in such Managing Director or
Managing Directors such of the puwers hereby vested inthe
Directors generally as they may think fit, and such powszs,
may be made exercisable for such period or periods, and "’
upon such conditions and subject to such restrietions, and
generally upon such terms as to remuneration and otherwise
as they may determine. The remuneration of a Managing
Director 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
the other Directors of the Company and ii he ceases to hold

the office of Director he shall ipso facto and immediately
cease fo 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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Company, and do on behalf of the Company all such acts

{tncluding the borrowing of moneys to any amount to be

secured in such manner ag the Directors shall think fit)

a8 may be exercised ang done by the Comipany and as are
not by. the Statutes op by these Articies required tc be
exercised or done by the Company in General Meeting,
subject, nevertheless, tq any regulations of these Articles
to the provisions of the Statutes -and to such regulations '
{being not inconsistent with the aforesaid regulations or
Provisions) as may be nreseribed by ib> Company in
General Meeting, but 29 regulation made by the Company
in General Mgeting, shall invalidate any prior act of the

Directors which would have been valid if such regulation
had not been made.

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 Dipgetor 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 case at the first meeting of the Directons
after the acouisition of his interest; any Director may’'as

a Director vote in respect 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
ceniracts or arrangements which may be made with any
specified person, firm or 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 buginess. Unless otherwise
determined, one Director shall be a quorum, Que‘stipns\
arising at any meeting shall be decided by a majority of
votes.

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

47. A resolution in writing signed by all the Directors
(whether on the same copy thercof or not) shall he as .
effective for all purposes as a reselution passed al a meeting
of the Directors duly convened, held and congtiuted,
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43, Anay Director may appoint any perzon in the United
Kingdom to aet as his proxy at meetings of the Directors
and to sign resolutions under Article 47 hercof, Such
appointments must be made in writing under the hand of
the appointor and may ai any time be rovoked in Hie manner,
and may be general or for a specified period or for
specified meetings or for specified resolulions, and may
authorise and direct the appointee to be Chairman if the
appointor would if present be entitled 1o pregide, and
notice of every such appointment or revocation must be
given to the Company, and the appointeo need not he a
Director or member of the Company, bui he musi furnish
the Company with his address in the United Kingdom,

PENSIONS AND ALLOWANCES,

4S. " 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
person in respect of services rendered by him to the
Company in any executive officerof 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, annuities and allowances in the terms of
engagement of any such person.

SEAL,

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

SECRETARY.,

51.  The Directors shall from time to time, by resolution,
appoint a Secretary or Secretaries of the Company.

DIVIDENDS,

52. Subject to any preferential or other special rights
for the time being atiached to any special ¢lass of shares,
the profite of the Company which 1t ghall from time to time
be determined to digiribute by way of dividend shall be
applied in payment of dividends upon the shaves of the
Company in propertion te the pmounts paid up or credited
as paid up thereon regpeatively,

53,  The Directorg may, wlih the smetion of a General
Meeting, from time te time declare dividends hut no such
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dividend shall be payable éxcept out of the profits of the
Compa.ny-. The Directars may, if they think fit, frdm
time to time pay to the members such interim di{ridends
as appear to them to be justified by the position of the
Company. No higher dividend shall be paid than is
recomrnended by the Directors, and the decision of the

Directors as to the amount of the net profits shall he
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 to the credit of any of the Company's reserve
accounts or to the credit of the Profit and Loss Account or
otherwise available for distribution, and accordingly that
such sum be set free for disiribution 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 aiy shares held by such members respectively or paying
up in full unissued shares or debentures of the Company. -
to be allotted and distributed crediied as fully paid up to
and amongsi such members in the proportion aforesaid or
partly in the one way and partly in the other, and the
Directors shall give effect to such resolution.

55, Whenever such a resclution as aforesaid shall have
been passed the Directors shall make all appropriations
and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issue of fully
paid shares or debentures, if any, and generally shall do
all acts and things required to give effect thereto, with

full power to the Directors to make such provision by the
jssue of fractional certificates or by payments in cash or
oltherwige 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 alloiment to them respectively creditefi as
fully paid up, of any further shares or debentures to which
they may be entitled upon such capitalisation, or (as the
case may require) for the payment up by the -Company on
_their behalf, by the application thereto of their respective
Nprtoportioné of the profits resolved to be capitalised of the
amounts or any part of the amounts remaining unpaid on
their existing shares, and any agreement made under such

authority shall be effective and binding on all such members,

. NOTICES.

56. A notice or any other document may be served by the
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Copnpany upon aiy member gither pe::sona?ly or by

gending it throngh the post in a prepaid letier addresged
to such meniber af his registered address as appearing
in the Regigter of Membhers. .

- |

57. Al notices direected to be given to the members shall , A
with respect fo any ghare to which persons are jointly
entitled be given to whichever of such persong is named
sirst in the Registey of Members, and any notice so given
shall be sufficient notice to the holders of such ghare,

PRy
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58, Any member degeribed in the Register of Members

by an address not within the United Kingdom shall e entitled
to have served upon him at such address any notice io ’ _
which he would be entifled under these Articles, if )
deseribed 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 ox

bankruptcy of a member by sending it through the post in ,

a prepaid letter addressed to him by name or by the tiile W

of representatives or trustees of such deceased or bankrupt ,
member, at the address (if any) in the United Kingdom ‘
supplied 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 heen given

if the death or bankruptcy had not occurred.

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

WINDING UP,

61, If the Company shall be wound up the liguidator may,

with the sanction of an kixiranrdinary Resolution 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 Iquidator, with the like sanction, shsall think fit, but

so that no member shall be compelled to accept any shares or p
other securities whereon there is any liability, '
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CERTIFICATE OF INCORPORATION

No.t0Q5417

I hereby certify that

INTERNATIONAL COATING FRODUSTS (Uu, ) LIBMYED

~ is this day 1ncorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given ander my hand at London the 0%y M&ﬁﬂi«i; 1 §ﬁ¢
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) r“x (Fi Lo KNIGHT )
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)“é'\ . Assistant Registrar of Companies
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