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name of Company
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do solemnly and sincerely declare that | amj__¢« [ers on memedd. vﬂ.l"/ta
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' ﬂ/ ImeKe 1 X (/1/4 )

o . R - AN . Limited*
and that all the requircments of the Companies Acts 1 948101976 in resp~ct of
matters precedent to the registration of the said company and incidental thereto
have been complied with. And | make this solemn Declaration conscientiously
helieving the same to be true and by virtue of the provisions of the
Statutory Declarations Act 1835
Declared at_IMPERML CHEMICAL Hous€
MILBANK, SwWiP 35F
——— gk ————— T tis )
the_____,QZi‘_— dayof . ANLEAST : ,{?\\C fewannt
One thousand nine hundred gnd M,é‘géf_____ )
before me__{r_dﬂﬁ%, T »ﬂr___
A Commissioner for OathsT
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pl e
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Number of Company

WITH LIMITED LIABILITY UNDER THE COMPANIES ACT
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A Nominal capital*

Owe pO()’\/.D

B Nominal value of cach share

/ - -
C  Number and description of shares taken on incorporation* /LI O Of( DA '[\Y Q‘”A /{65 "

Owe Poon

D Total amount payable on cacht (including premium if any)

ONE Poun'd

E  Amount paid or due and payable on cacht
F o Total amount paid or due and payable in respeet of C £ Two .

G Capital duty payable on Fat £1 per £100 or part of £100

1 hereby certify that the above particulurs are correct in all respeets.

e oAl
Director and Sec v\u“(mb\f
223 1% .

2
Signed
Description
Date

* Distinguish between Preference, Ordinary, Redeemable Preference, ete. shares,
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"THE COMPANIES ACTS, 1948 TO 1976

COMPANY LIMITED BY SHARES

PR

Vo femorandum of Assoriafion

OF

IMPKEMIX (NO. 6) LIMITED'

1. The name of the Company is “IMPKEMIX (No. c). LiMrzno®.
2. 'The registered office of the Company will be situate in
England.
3, The objects for which the Company is established 2
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manufacturers which the Company is authorised to
undertake and to carry on all or any of the businesses
of timber merchants, farmers, dairymen, milk contractors,
dairy farmers, millers, purveyors and‘\fendors of g]ilk,
cream, cheese, butter, poultry and provisions of all kinds,
growers of and dealers in comn, hay and straw, seedsmen
and nurserymen and to buy seil and trad.e In any goods
usually traded in in any of the above businesses and any
other business associated with the farming interest which
may be advantageously carried on by the Company.

() To carry on all or any of the businesses of engineers,
iron, brass and other metal founders, machinists, tool
makers, wire drawers, tube, pipe and tank manufacturers,
moulders, metallurgists and metal workers, fitters mill-
wrights, galvanisers, japanners, electroplaters, enamellers
and manufacturers of agricultural machinery.

(F) To own, prospect for, explore, acquire by lease, licénce,
purchase or otherwise, open, work, develop and maintain,
refine, treat, render merchantable, and fit for use natural
deposits of salt, brine, natron soda and other chemical
substances of all kinds and to carry on and conduct the
business of working and getting and supplying to other
persons such salt, brine and other substances,

{6) To own, prospect for, explore, acquire by lease, licence,
purchase or otherwise, open, work, develop and maintain
clay and sand pits, slate, stone and lime quarries, coal
mines, copper mines and mineral, mineral oil, nitrate and
mining properties of all kinds and to conduct the business
of working and getting therefrom, preparing and treating
clay, sand, quarriable substances, coal, copper, oil,
nitrates and minerals of all kinds,

(1) To buy, sell, manipulate, import, export and deal in all
_substances, apparatus, and things capable of being used
In any such businesses as aforesaid or required by any

persons having dealings with the Company, either by
wholesale or retail. '

(D) To carry on the business of C eral Merchants, Importers,
and Exporters, Shippers, Traders, Commission Agents
and. Nlaqufacturers Agents, and any other tradz or
bugmess In any goods or classes of goods whatsoever
which can, in the opinion of the Company, be
advantageously or conveniently carried op by’ the
Company by way of extension of or in connection with

increase the valu
property or rights.

(1) To aid or assist th

and training farm

(k) To purchase or
hire, equip, sell, r
steam or sailing
otherwise acquirc
well for the purp
this Memorandu:

(L) To carry on busi
paperpulp paper
sanitary and disi
artificial stone.

rights of the Co
uncalled capital
and negotiate p
debenture stock
exchange, promif
ments.

(N) To appoint any§
act as attormneysq
any of the pun
Association, wit
delegate) and up

(o) To purchase, ta}
wise acquire anf
lands, buildings}
machinery, plang
irnmovable propg
for the purposes
business or any

(p) To erect, const
and remove or




sssorised to
businesses
ntractors,
of milk,
all kinds,
seedsmen
y goods
& and any
est which
pany.

ngineers,
ists, tool
facturers,
ers mill-
amellers

licénce,
aintain,
natural
hemical

licence,
aintain
es, coal

treating
er, oil,

l in all
g used

2ee

1

such businesses or is calculated directly or indirectly to
develop any branch of the Company’s business or to
increase the value of any of the Company'’s assets,

property or rights.

(3) To aid or assist the setting of persons upon the land of the
Company as farmers, cultivators, or residents, and to
make arrangements for accommodating, superintending

and training farm pupils.

(k) To purchase or otherwise acquire, charter or otherwise
hire, equip, sell, repair, let out to hire, and trade with any
steam or sailing vessels of all kinds, or to purchase or
otherwise acquire any shares or interest in the same as
well for the purposes of any of the objects mentioned in
this Memorandurn as for an independent source of profit.

(L) To carry on business as manufacturers of manure, soap,
paperpulp paper, glass, bricks, pottery, terra cotta,
sanitary and disinfecting preparations, coke, cement and
artificial stone.

(M) To borrow or raise or secure the payment of money and
for those and other purposes to mortgage Or charge the
undertaking and all or any part of the property and
rights of the Company present or after acquired, including
uncalled capital and to create, issue, make draw, accept,
and negotiate perpetual or redeemable debentures or
debenture stock bonds or other obligations, bills of
exchange, promissory notes or other negotiable instru-

ments.

() To appoint any person Or persons or a corporation to
act as attorneys or agents of the Company for all or
any of the purposes stated in the Memorandum of
Association, with such powers, (including power to sub-
delegate) and upon such terms as may be thought fit.

(0) To purchase, take on lease or in exchange, hire or other-
wise acquire and hold for any estate or interest, any
lands, buildings, rights, privileges, concessions, licences,
machinery, plant, stock-in-trade and any moveable or
immovable property of any kind necessary or convenient
for the purposes of, or in connection with the Company’s
business or ary branch or department thereof.

(p) To erect, construct, lay down, enlarge, alter, maintain,
and remove or replace any roads, railways, tramways,
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sidings, bridges, reservoirs, shops, StOres, ‘ factories,
buildings, works, plant and machinery necessary Or
convenient for the Company’s business, and to contribute
to or subsidize or join with any ot.her ﬁm}, person or
company in the erection construction maintenance or
replacement of any of the above, and to }vork, manage,
and control, the same or join with cthers in so doing.

(@ To invest and deal with the moneys of the Company not
immediately required for the purposes‘gf the b.usmess
of the Company in or upon such securities a_nd in such
manner as may from time to time be determined.

(R) To lend and advance money Or give credit to and to
guarantee the debts and contracts of such persons, firms
or companies and on such terms as may seem expedient,
and in particular to customers and others having dealings

with the Company, and’ to give guarantees or become -

security for any such persons firms or companies.

(s) To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up shares,
with or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital,
voting or otherwise, or by any securities which the Com-
pany has power to issue, or partly in one mode and
partly in another, and generally on such terms as the
Company may determine.

(1) To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partly naid-up shares of any company or corporation,
with o1 + “"iwat deferred or preferred or special rights
or restrict:. + ' : respect of dividend, repayment of capital,
voting or wtu.rwise, or in debentures or mortgage deben-
tures or aebenture stock, mortgages or other securities
of any company or corporation, or partly in one mode
and partly in another, and generally on such terms as
the Company may determine, and to hold, dispose of
or otherwise deal with any shares, stock or securities so
acquired.

() To enter into any partnership or joint-purse arrangement
or arrangement for sharing profits, union of interests or
co-operation with any company, firm or person carrying
on or proposing to carry on any business within the

s e )
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objects of this Company, and to acquire and hold, sell,
deal with or dispose of shares, stock or securities of any
such company, and to guarantee the contracts or liabilities
of, or the payment of the dividends, interest or capital
of any shares, stock or securities of and to subsidise or
otherwise assist any such company.

(v) To establish or promote or concur in establishing or

promoting any other company whose objects shall include
the acquisition and taking over of all or any of the assets
and liabilities of this Company or the promotion of which
shall be in any manner calculated to advance directly or
indirectly the objects or interests of this Company, and

‘to acquire and hold or dispose of shares, stock or

securities of and guarantee the payment of the dividends,
interest or capital of any shares, stock or securities issued

by or any other obligations of any such company.

(w) To purchase or otherwise acquire and undertake all or

any part of the business, property, assets, liabilities and
transactions of any person, firm or company carrying on
any business which this Company is authorised to carry

on.

(x) To sell, improve, manage, develop, turn to account,

exchange, let on rent, royalty, share of profits or other-
wise, grant licences, easements and other rights in or over,
and in any other manner deal with or dispose of the
undertaking and all or any of the propetty and assets
for the time being of the Company for such consideration
as the Company may think fit.

(v) To amalgamate with any other company whose objects

are or include objects similar to those of this Company,
whether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the
liabilities of this or any such other company as aforesaid,
with or without winding up, or by sale or purchase (for
fully or partly paid-up shares or otherwise) of all or a
controlling interest in the shares ot stock of this or any
such other company as aforesaid, or by partnership or
any arrangement of the nature of partnership, or in any

other manner.

(z) To distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of
any property of the Company, but so that no distribution
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amounting to a reduction of capital be made except with
the sanction (if any) for the time being required by law,

(1) To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, con-
tractors or otherwise, and either alone or in conjunction
with others, and either by or through agents, trustees,
sub-contractors or otherwise,

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

4. The liability of the members is limited.

5. The share capital of the Company is £100 divided into
100 shares of £1 each. The shares in the original or any increased
capital may be divided into several classes, and there may be attached
thereto respectively any preferential, deferred or other special rights,
privileges, conditions or restrictions as to dividend, capital voting or
otherwise,

this Memof
take the
opposite

NAMES, ADDRH
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WE, the several persons whose names and addresses aré subscribed,
are desirous of being formed into a Compary in pursuance of

this Memorandum of Association, and we respectively agree to

take the number of shares in the capital of the Company set

opposite our respective names.

Number of Shares
JBERS taken by each

ADDRESSES AND DESCRIPTICNS OF SUBSCR
Subscriber

NAMES,

% %\&hh One

Imperial Chem al House,
Millbank,

Loqdéo}n, S.W.1. ﬁ//%;d/
g les g
1

! V] One
Imperial Chemi | House,
Millbank,
London, S.W

Y

DaTED this O3l day of [MM 1978 .

WTESS to the above signatures:—
4 -
S- I lgwé'n .

Imperial Chemical House, . )
Millbank, d”"’j’ﬂ”ﬁ 0/%04,/

London, S.W.1.

MI1000
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‘THE COMPANIES ACTS, 1948 T0 1976

COMPANY LIMITED BY SHARES

Articles of Agsoriation

IMPKEMIX (NO. 6) LIMITED -

PRELIMINARY

1. The regulations contained in Part 1 of Table A in the First
Schedule of the Companies Act 1948, with the exceptions of Regula-
tions 24, 53, 75, 77, 78, 79, 80, 82, 84, 86, 88, 89, 90, 9i, 92, 93, %4,
9s, 96, 97, 101, 107, 108 and 109 shall apply to the Company. Part II
of the said Table A shall not apply to the Company.

DEFINITION

2 In these Articlez the term “Parent Company” shall mean

Imperial Chemical Industries Limited.

PRIVATE COMPANY
3. The Company is a Private Company, and accordingly . —

(a) The right to transfer shares in the Company shall be
restricted in manner hereinafter appearing.

(8) The number of members of the Company (not including
persons who are in the employment of the Company, and
persons who, having been formerly in the employment
of the Company were, while in that employment, and

1389340 P
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3 rmination of that employment, have cop.
'.ifltg;d&tlz I?eetx;embers of the Company) shall be limited tq
fifty, Provided that where two or more persons hold one
or more shares in the Company jointly they shall for the
purposes of this paragraph be treated as a single member,

(©) Any invitation to the public to subscribe for any shareg
or debentures of the Company is prohibited.

(D) The Company shall not have power to issue share
warrants to bearer.

SHARE CAPITAL

4. (a) The capital of the Company is £100 divided into 100
shares of £1 each. : :

(B) Save as the Company may by ordinary resolution other-
wise direct, all unissued shares shall be ai tue disposal of the Directors,
and they may allot, grant options over or otherwise deal with or
dispose of the same to such persons at such times and generally on
such terms as they think proper, but so that no shares shall be
issued at a discount except in accordance with the Act,

TRANSFER OF SHARES

5. The Directors shall have an absolute right without assigning
any reason therefor to refuse to register any transfer of a share
whether fully paid or not

PROCEEDINGS AT GENERAL MEETINGS

6. No business shall be transacted at any General Meeting
unless a quorum of members is present at the time when the meeting
proceeds to busizess; save as herein otherwise provided, two members
present in person or by proxy shall be a quorum.

7. Subject to the provisions of the Act, a resolution in writing
signed Ly all the members for the time being entitled to receive
notice of and attend and vote at Genera] Mestings (or being corpors-
tions by their duly authorised representatives) shall be as effective
a3 if the same had been passed at a Genera} Mesting of the Company
duly convened and held, and may consist of severa] documents in
the like form each signed by one or more persons.
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DIRECTORS

8. The number of Directors shall not be izsz than two and all
Directors shall be appointed by the Parent Company. The method of
appointment shall be by notice in writing to the Secretary oi the
Company signed by a duly authorised officer of the Parent Company.

9. The Parent Company shall be entitled at any time and f{rom
time to time by notice in writing to the Secretary of the Company
to remove any Director or Directors and by the like notice o appoint.
any other person or persons tn be a Director or Directors in ihe
place of the Director or Directors so removed or in place of any
Director or Directors vacating office. The Parent Company may also
in a similar manner appoint additional Directors. :

10. Each of the Directors shall hold office until he is removed
in manner provided. by Article 9 or dies or vacates office under
Article 9.

11. A Director shall not be required to hold any shares in the
capital of the Company to qualify him for office.

BORROWING POWERS

12, The Directors may exercise all the powers of the Company
to borrow money and to mortgage or charge its undertaking property
and uncclled capital or any part thereo! and to issue debentures,
debenture stock and other securities whether ou:right or as security
for any debt, liability cr obligation of the Cowmy v or of any third
party.

FOWERS AND DUTIES OF DIRECTORS

13.  Subject to the provisions of Article 21 hereof (which relates
to the appointment and powers of a Managing Director) the business
of the Company shall be managed by the Directors who may pay all
expenses incurred in promoting and registering the Company, and
may exercise all such powers of the Company as are not, by the Act
or by these regulations, required to be exercised by the Company
in General Meeting, subject nevertheless to any of these regulations,
to the provisions of the Act and to such regulations, being not incon-
sistent with the aforesaid regulations or provisious, as may be pres-
cribed by the Company in General Macting; but no regulation made
by the Company in General Meeting shall invalidate any prior act
of the Directors which would have been valid if that regulation had
not been mads.
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14. A Director may vote asa Director in regard to any con!;rfict
or arrangement in which he is interested or upon any mat‘r.er arising
therefrom and if he shall so vote his vote shall he counted and he
shall be reckoned in estimating a quorum when any such contract
or arrangement is under consideration.

15. A Director may hold any other office or glace qf pr9ﬁt
under the Company (other than the office of Auditor) in conjunction
with his office of Director for such periods and on such terms (as to
remuneration or otherwise) as the Directors may determine‘and no
Director or intending Director shall be disqualified by his office
from contracting with the Company either with regard to kis tenure

of any such other office or place of profit or as vendor, purchaser or

otherwise, nor shall such contract or «ny contract or arrangement
entered into by or on behalf of the Company in which any Director
is in any way interested be liable to be avoided, nor shall any Director
co contracting or being so intereste” 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 the fiduciary relation
thereby cstablished.

16. Any Director may continue to be or become a Director of
or hold any other office or place of profit under any other company
in which the Company may be interested, but such Director shall
unless the Board of Directors shall otherwise dircct be accountable
for all remuneration, salary, profit or other benefits received by him
as a Director or holder of any other office o1 place of profit under any
such other company. The Directo-s may exarcise the voting power
conferred by the shares in any company held or owned by the

Company in such mannzr in all respects as they think fit (including '

the exercise thereof in favour of any resolution appointing themselves

or any of them Directors of such company or voting or providing for *

the payment of remuneration to the Directors of such company) and
any Director of the Company may vote in favour of the exercisz of
such voting rights in manner aforesaid, notwithstanding that e may
be or be about to be appointed Director of such other company and
as such is or may become interested in the exercise >f such voting
rights in manner aforesaid.

17. Each Director shall have the power to nominate any person
approved by the Parent Company to act as alternate Director in his
place at any meeting of the Directors at which he is unable to be
present and at his discretion to remove such alternate Director and
upon such appointment being made the alternate Director saall
(except as regards the power to appoint an alternate) be subject in all
respects to the terms and conditions eXisting with reference to the
cther Directors of the Company and each alternate Director whilst so

acting in
all the c
Director
Director
vacate o
whom h

18.
providet

19
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f t?ﬂi?é:%ﬁ:f:é acting in th'e place of an absent Director shall exercise and discharge
€ ounted and he all the duties of the Director he represents but shall look to such
§- Director solely for any remuneration as alternate Director. Any
Y such contract Director of the Company appointed as an alternate Director shall

b vacate office as such alternate Director if and when the Directot by
; whom he has been appointed vacates his office as Director.

§ place of profit s

) in conjunction

ch terms (as to

Btermine and no 18. The Directors shall cause minutes to be made in books
gd by his office provided for the purpose:—

@rd to his tenure

jor, purchaser or (a) of all appointments of officers made by the Directors;

or arrangement :

fich any Director (B) of the names of the Directors present at each meeting

all any Director of the Directors and of any ccnmittee of ths Directors;
§ account to the ' : ' '
§t cr arra‘igement o (c) of all resolutions and proceedings at all meetings of the
Qduciary relation Company, and of the Directors, and of committees of
‘ Directors.
me a Director of
ly other company ‘
h Director shall | VACATION OF OFFICE BY DIRECTORS
¢ be accountable
received by him 19. The office of Director shall be vacated if the Director:—
profit under any
te voting power (A) becomes bankrupt or makes any arrangement or composi-
owned by the tion with his creditors generally; ¢
k £t (including ~
ting themselves (8) becomes prohibited from being a Directer by reuson of
or providing for - any oider made under any legislatior affecting the
[h company) and | Company; or
f the exercise of
ing that he may (©) becomes of unsound mind or incapacitated by age or
ter company and infirniity; or

e of such voting
(D) (not bring a person holding an executive office subject

to termination if he ceases from any cause to be & Director)

inate any p.rson shall resign his office by notice in writing to the Company
Director in his or if (being such a person) he shall tender his resignation
H¥ is unable to be * and the Directors shall resolve to accept the same; or
ate Director and
£ Director shall (E) shall for more than six months have been absent without

be subject in all permission of the Directors from meetings of the Directors
reference to the - held during that period and the Directors resolve that his

irector whilst so office be vacated.
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2.
PROCEEDINGS OF DIRECTORS gsftatl]lzg
“ 20. The Chairman of the Board shall be appointed from girso'n
amongst the Directors by the Parent Compaqy who may also.at any andf;
time and from time to time remove the Chairman and appoint any g’iig'
other person to be Chairman in his place. The inethod of appointment dsjscget
' and removal shall be by notice in writing to the Secretary of the tllwir
| Company signed by a duly authorised officer of the ‘Parent Compapy, doe n}1
At any time when there is no such Chairman or if nF any megtmg e
' the Chairman is not present within 5 minutes after the time appointed an)cll \
. ; for holding the same the Directors present may choose one of their delog
il number to bs Chairman of the meeting. " t}i
; . . any p
MANAGING DIRECTOR o ‘ any su
he 21, (a) The Parent Company may at any time and from: time to 2
time appoint by notice in writing to the Secretary of the Company S;gtl.o
2 by a duly authorised officer of the Parent Company any one or more ° dClS
of the Directors tu the office of Managing Director on such terms an e
and for such period as it thinks fit and may similarly revoke such :; ptoiCn

appointment. Notwithstanding the period of such appointment, the
i appointment shall automatically determine if the Managing Director
cease for any cause to be a Director.

(B) A Managing Director shall receive such reinureration

(whether by salary, commission or participation in profits, or partly

{ in one way and partly in another) as the Parent Company may
determine.

(c) The Parent Company shall on appointing a Managing
W Director determine the powers which he shall be entitled to exercise )

and in so determining may entrust to and confer upon him all or any
of the powers of the Directors upon such terms and conditicns and
with such restrictions as it thinks fit and either collaterally with or
to the exclusion of the powers of the Directors, and the Parent
Company may from time to time revoke, withdraw, alter or vary
all or any of such nowers.

LOCAL .:ANAGEMENT

22. The Directors may from time to time provide for the
management and transaction of the affairs of the Company in any
specified locality whether at home or abroad in such manner as they
may think fit and the provisions contained in the two next following
Articles shall be without prejudice to the ceneral powers conferred
by this Article,
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23. The Directors may from time to time and at any time
establish any Local Board or Agency for managing any of the affairs
of the Company in any such specified locality; and may appoint any
persons or body corporate to be members of such Local Board or
Managers or Agents, and may fix their remuneration and the Directors
may from time to time and at any time delegate to any persons or
body corporate so appointed any of the powers, authorities and
discretions for the time being vested in the Directors (other than
their power to make cails, to forfsit shares, borrow money or issue
debentures) and may authorise the members for the time being of
any such Local Board or any of them to fill up any vacancies therein
and to act notwithstanding vacancies. Ary such appointment or
delege’* n may be made on such terms and subject to such conditions
as the touectors think fit, and the Directors may at any time remove
anv person or body corperate so appointed and may annul or vary
any such delegation. '

24. The Company may exercise all the powers conferred by
Section 35 of the Act to have an official seal for use abroad, and such
official seal shall be affixed by the authority, and in the presence of
and the instruments scaled therewith shall be signed by such persons
as the Directors shall from time to time by writing under the seal
appoint.




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS .

250 O
' Tmperial Chemical House,

Millbank,
. London, S.W.1. . 3

Impena’ Chemical rlouse, o ;'

Millbank,
Loudon, S.W.1.

. & fﬂ74‘77 J/%/%@/

DATED this 13”’ day of One thousand n:.e hundred *
: and seventy- uzf .

WITNESS to the above Signatures:—

Imperial Chemical House,

Millbank, ﬁm/;/m g 0/7@&(

London, S.W.1.
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THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to Sections 21 and 23(2) of the Companies Act 1976

Name of Company

Company number | -~
|‘1“§8‘9371
]

IMPREMIX [Nod )

v

Limited*

The intended situation of the registered office of the company
on incorporation is as stated below

ImPeriaL CemicP HoosE

MLLRAW I

LowDon/

SWIP 3JT .

If the memorandum is delivered by an agent for the subscribers of
the memorandum, please mark ‘X’ in the box opposite and insert the
agent’s name and address below

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (see note 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

Presentor’s

For official use

reference (if any) : General section Post room

page 1



The name(_s) an_d particulars of the person who is, or th.e peesons who are,
to be the first director or directors of the con:pany are 2z ‘rilcws:

Name (ncte 2) DAVID Tames Aocew Business occupation

ComeAmY Dericine
Former name(s) (noto 3 Nationality
| Address o) S ¢ gre WAYS C 13RS H
Efsom RO"'\I ) L (E'g:&ﬁ)()f birth (where applicable)

G‘OILDFOR.D , SURRE\'/

Particulars of other directorships (note 5)

I hereby consent to act as director of the company named on page 1
Signature N\,

A \/% O)\BQJL‘_— Date QQ’% 1%

Name (note 2) ‘HA@_DLD VEI?.NC'ST g‘pg,zgow Business occupation

Comveany OFFIC AL~
Former name(s) (note 3 Nationality
Address (note 4) 177 pp LAND S ERYTISH
f\% ECKENHAM ([r?gieﬁ)cjf birth (where applicable)
KenT

Particulars of other directorships (note 5)

a“c)ompany named on page 1

(l‘y /?/}/‘"AU"J;‘D . Date I)‘E b 7 %

| hereby consent to act as director
Signature

[ N A A

Business occupation
Com\PANY Oegie qL

Name (note 2) Mp({(\( 3:);1&' ‘HANNA'\’T
[

Former name(s) (note 3) Nationality
Address (note 4) T4y L\ANG EDRD’ Pu\c_é /\%R\T(SH
Hpt—rH cRLE v @OAD Date of birth (where applicable)
(note 6)

QiDCUP  KenT

Particulars of other directorships (note 5)

I hereby consent to act as director of the company named on page 1

Signature ’?/\szle\w,uut” Date 22.%.7%
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The name(s) and particulars of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as follows:

Name (notes 2 & 7)

MarN Sone Hawnvwwr

Former name(s) (note 3)

Address (notes 4 & 7)

74 LANGFoay PLAce
HoTherRLEY Poan

Sivcvp  Kew-r

| hereby consent to act as secretary of the company named on page 1

Signature WW Date 22.%. 7%
Name (notes 2 & 7)
Former name(s) (noto 3)
Address (notes 4 & 7)
I hereby consent to act as secretary of the company named on page 1
Signature Date
Signed by or on hehzlf of the subscribers of the memoraadum*
Signature é()/&u“\ [Subscriber] {Agentt~ Date 23 %-7¢
AP
Signature ’ ;',\’!l/".f)tm/m{) [Subscriber] [Agﬂﬁﬁ‘-f Date A3 8%
T v A} 4

|

page 3




5 CERTIFICATE OF INCORPORATION

] i
; 1
g : l No. 13693k0
t | hereby certify thai
4
o4
TMPIEMIX (N0, 6) LIMITED
i

is this day incorporated uncer the Companies Acts 1943 to 1975 and that "¢

Company is Limited.
Given unde: my hand oo Cardi the 15TH SEPTEMBER 1576

| % 4

P

—
p. W. '.KER

‘ Assistant Registrar of Companies

c.17n
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THE COMPANIES ACTS, 1948 TO 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

OF

IMPKEMIX (No.6) LIMITED

PASSED 25 SEPTEMBER 1280

At an Extraordinary General Meeting of the Company duly convened and

held at Imperial Chemical House, Millbank, London SW1 on 25 September 1980,
the Resolutions set out below were passed as SPECIAL RESOLUTIONS of the
Company :-—

RESOLUTIONS

"That 1. The Memorandum of the Company he altered as
follows:-

(i) By the deletion of paragraphs (A) to (G) inclusive of
Clause 3 thereof and the substitution therefor of the
following:-

(A) To carry on the trade or business of chemical,
mechanical., electrical, civ.il, structural,
architectural, heating, vertilating and instrument
engineers and of designers, constructors,
manufacturers, workers and deaiczs in chemical,
electrical, civil and heavy engineering plant
apparatus and goods, metal workers, welders,
platers, plumbers, founders, smiths, carpenters
and machinists.

(B) To carry on the trade or business as engineers,
designers, manufacturers, contractors and
wholesale and retail dealers of and in instruments
and apparatus of every sort for use in connection
with the control of industrial and environmental
noise and vibration, and to provide consultancy
and installation services in respect of the
same.

(C) To carry on the trade or business of electrical
engineers and contcactors, manufacturers,
importers, exporters, hirers, factors, merchants,
agents, designers of, wholesale and retail
dealers of and in all kinds of electrical instruments,
relays, control equipment, motors, spare parts
and components, sireless apparatus, cabinets,
loud speakers, receiving and transmission
sets, scientific instruments and apparatus of

v 3
i a0ty
(Y S50 o 4
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every description used in connection with

i wireless, television, telegraph or telephone,
transformers, distribution systems, cranes,
gramophone, gramophone records, sound cabinets
and talking machines of all kinds, electrical
fittings and goods, iron-mongery and hardware,
furniture, silver and electroplated goods and
articles of a like nature, veneral and refrigcra-
tion engineers and refrigerating contractors,
manufacturers, importers, exporters, »nolesale
and retail dealers of and in refriucrators,
refrigerating plant, machinery and all components
thereof in all their branches, whether as
wholesalers and retailervs, and to carry on any
other trade or business (manufacturing or
otherwise) which may, in the opinion of the
Company, be ronveniently carried on in connection
with all or any of the above buvsinesses, or may
be calculated, either directly or indirectly, to
enhance the value of any of the Company's
proparty or assets or the general business of
the Company, and to carry on all or any of the
2aid businesses either together as one buginess
or as separate and distinct businesses in any
part of the world, whether as principals,
trustees, manufacturers, wholesalers or retailers,
agents or otherwise.

(D) To enter into contracts of all types and descrip-
tions, including licences, in relation to the
aforesaid trades or businesses and to design,
erect, construct, repair, operate, maintain,
alter, pull down, restore, purchase, acquire and
let out on hire either alone or jointly with any
other companies or persons, works, buildings and
equipment of all descriptions including chemical
plants, oil refineries, gas, electric, water,
drainage and sewage works, airports, nuclear
installations, wharfs, docks, piers, railways,
waterways, roads, bridges, houses, offices,
workshops, premises, warehouses, factories,
engines, machinery, tools, plant, implements,
railway carriages and wagons, ships, aircraft,
vehicles and vessels and works and buildings of
every descriptic .

(ii) By the deletion of paragraphs (J) and (L) of Clause
3 thereof and the relettering of paragraphs (H) and
(1) to become paragraphs (E) and (F), paragraph (K)
to become paragraph (G) and paragraphs (M) to (Bl)
to become paragraphs (H) to (W) inclusive."”

2. The Articles of Association of the Company be altered by
the insertion of a new Article 2 as follows:-




"in these Articles the term "Parent Company" shall
mean ICI Petroleum Ltd".

Passed this twenty-fifth day of September 1980

( _,;\‘\ NI

) —/( ) b &)—«
2?::{/ ALY
CHAIRMAN Oli THE MEETING

SEC19/A26~A28/JEL
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THE COMPANIES ACTS, 1948 TO 1976
—————————

COMPANY LIMITED BY SHARES

e

MEMORANDUM OF ASSOCIATION
OF

SOUND ENGINEERING LIMITED

———

1. The name of the Company is "sound Enginee:lng Limited".

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

3, The objects for which the Company is established are:=

(a) To carry on the trade of business of chemical,
mechanical, electrical, civil, structural,
architectural, heating, ventilating and instrument

engineers and of designers, constructors,
manufacturersy workers and dealers in chemical,
electrical, civil and heavy engineering plant

: apparatus and goods: metal workers. welders, platers,

plumbers, founders, smiths, carpenters and machinists.

() Tc carry on the trade or pusiness as engineers,
designers, manufacturers, coniractors and wholesale
and retail dealers of and in instruments and apparatus

of every sort for use in connecticn with the control
of industrial and enJironmental noise and vibration,
and to provide consu’ tancy and jnstallation services

in respect of the same.

(c)y To carry on the trade Or pusiness of electrical
~ engineers and contractorsy manufacturers, importers,
exportefs, hirers, factors, merchants, agents,
designers of, wholesale and retail dealers of and in
all kinds of electrical jnstruaents, relays,
control equipment, motors, spare parts and components:
wireless apparatus, cabinets, Joud speakefSy receiving
and transmissior sets, scientific instruments and
apparatus of every description used in connection
with wireless, televicion, telegraph or telephone,
transformers, distribution systems; cranes, gramophone;
gramophone records, gound cabinets and talking
machines of all kinds, electrical fittings and

goods, iron-mongery and hardware; furriture, silver (ﬂfqtﬁ’

and electroplated goods and articles of a like ” .Jﬁl‘ .
nature, general and refrigeration engineers ard 3 k
cefrigerating contractorse manufacturers, jimporters: Eé" o M

exporters, wholesale and retail dealers of and in if Uﬂkigé/

refrigerators, refrigerating plant, machin.-v and all e
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components thereot in all their branches, whether as
wholesalers and retailers, and to carry on any other
trade or business (manufacturers or otherwise) which
may, in the opinion of the Company, be conveniently
carried on in connection with all or any of the
above businesses, or may pbe calculated, either
directly or indirectly, to enhance the value of any
of the Company's property 9f agsets or the general
business of the Company, and to carry on all or any
of the said businesses either together as one
business cr az separate and distinct businesses in
any part of the world, whether as principals,
trustees, manufacturers, wholesalers or retailers,
agents or otherwise.

To enter into contracts of all tygpes arl descriptions,
including licenczs, in relation to the aforesaid
trades or businesses and to design, erect, construct,
repair, operate, maintain, alter, pull down, restore,
purchase, acquire and let out op hirzc either alone

or jointly with any other companies or persons,

works, buildings and equipment of all descriptions
including chemical plants, oil refineries, yas,
electric, water, drainage and sewage works, airports,
nuclear instaliations, wharfs, docks, piers, railways,
warerways, roads, bridges, houses, offices, workshops,
premises, warehowuses, factories, engines, machinery,
tools, plant, implements, railvay carriages and wagons,
ships, aircraft, vehicles and vessels and works and
buildings of every description.

To buy, sell, manipulate, import, export and deal in
all substances, apparatus, and things capable of
being used in any such businesses as aforesaid or
required by any persons having dealings with the
Company, either by wholesale or retail.

To carry on the business of Ceneral Merchants,
Importers, and Exporters, Shippers, Traders,
Commission Agents and Manufacturerz Agents, and any
other trade or business in any gocods or classes of
goods whatsoever which can, in the opinion of the
Company, be advantageously or conveniently carried
on by the Company by way of extension of or in
connection with such businesses or is calculated
directly or indirectly to develop any branch of the
Company's business or to increase the value cf any
of the Company's assets, property or rights.

To purchase or otherwise acquire, charter of otherwise
hire, equip, s2ll, repair, let sut to nire, and

trade with any steam or sailing vessels of all

kinds, or to »urchase or otherwise acquire any shares or
jnterest in the same ac well for the purposes of any of the
objects mentioned in this Memorandum as for an independent
scurce of profit.
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To borrow or raise or ascure the pavment of money and
for those and other purposes to mortgage or charge

the undertaking and all or any part of the property

and rights of the Company present or after acquired,
jincluding uncalled capital and o create, issue,

make draw, accept, and negotiate perpetual or redeemable
debentures or debenture stock bonds or other obligations,
bills of exchange, promissory notes or other negotiable
instruments.

To appoint any person or persons or a corporatici to
.ct as attorneys or agents of the Company for all or
aay of the purposes stated in the Memorandum of
Association, with such powers, (including power to
sub-delegate) and upon such terms as may be thought
fit.

To purchase, take on lease or in exchange, hire or
otherwise auquire and hold for any estate or interest,
any lands, buildings, rights, privileges, concessions,
licenses, machinery, plant, stock-in-trade and any
moveable or immovable property of any kind necessary
or convenient for the purposes of, or in connection
with the Company's business or any branch or
department thereof.

To erect, construct, lay down, enlarge, alter,
maintain, and remove or replace any roads, railways,
tramways, sidings, bridges, reservoirs, shops,
stores, factories. buildings, works, plant and
machinery necessary or convenient for the Company's
business, and to contribute to or suosidize or join
with any other firm, person or company in the
erection construction maintenance or replacement of
any of the above, and to work, manage, and control,
the same or join with others in so doing.

To invest and deal with the monevs of the Company
not immediately reguired for the purposes ot the
business of the Company in or upon such securities
and in such manner as may from time to time be
determired.

To lend and advance money or give credit to and to

guarantee the debts and contracts of such persons,

firms or companies and on such terms as may seem

expedient, and in particular to customers and others

having dealings with the Company, and to give i
guarantees or become secur ity for any such persons

firms or companies.

To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or by

any securities which the Company has power to issue,
or partly in one mode and partly in anotber, and
generally on such tesms as the Company may determine.
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(0) 'ro accept payment for any property or rights sold or
otherw.se disposed of or dealt with by the Company,
either in cash, by instalments or otherwise,
or in fully or partly paid-up shares of any .npany
Or corperation, with or without deferred or preferred
or special rights or restrictions in respect of
dividend, repayment of capaital, voting or otherwise
or in debentures or mortgage debentures or debenture
stock, mortgages or other securities of any company
Or corporation, or partly in one mode and partly in
another, and generally on such terms as the Company
may determine, and to hold, disposc f or otherwise
deal with any shares, stock or securities so acquired.

(P) To enter into any partnership or joint-purse arrangement
Oor arrangement for sharing profits, union ~f interests
Or co-operation with any campany, firm or person
carrying on or proposirg to carry on any business
within the objects of this Company, and to acquire,
and to acquire and hold, sell, deal with or dispose
of shares, stock or securities of any such company,
and to guarantee the contracts or liabilities of, or
the payment of the dividends, interest or capital of
any shares, stock or securities of and to subsidise
or otherwise assist any such company.

(Q) To establish or promote or concur in establishing or
promoting any other company whose objects shail
include the acquisition and taking over of all or
any of the assets ang liabilities of this Company or
the promotion of which shall be in any manner
calculated to advance directly or indirectly the i
Tl objects or interests of tu.s Company, and to acql ire
' and hold or dispose of shares, stock or jecuriti-g
of and guarantee the payment of the dividends,
interest or capital of any shares, stock or securitiug
issued by or any other obligations of any such
comrany.

i (R) ™ purchase or otheiwise acquire and undertake all
¢r any part of the business, property, asseta,
liacilities and transactions of any person, firm
OL company carrying on any bus.ness which thi
Compeny is authorised to carry on.

(s) wo sell, improve, manage, develop, turn to account,
“*change, let on rent, royalty, share of profits or
wtierwise, grant licenses, easements and other
N\ riurts in or over, and n any other mapner deal with
ot dispose of the undertaking and all or any of the .
Property and assets for the time being of the
Company for such consideration as the Company
may think fit.

(™) To amalgamate with any other company whose objects
are or include objects similar to those of this
Company, whether by sale or purchase (for fully
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or partly paid-up shares or otherwise) of the
undertakin,, subject to the liabilities of this or
any such other company as aforesaid, with or without
winding up, or by sale or purchase (for fully or
partly paid-up shares or otherwise) of all or a
controlling interest in the chares or stock of

this or any such other company as aforesaid, or by
partnership or any arrangement of the nature of
partnership, or in any other manner.

(U) To distribute among the members in specie any
property of the Company, or any proceeds of sale or
disposal of any property of the Company, but
so that no distribution amounting to a reduction of
capital be made except with the sanction (if any)
for the time being required by law.

(V) To do all or any of the above things in any part of

the world, and either as principals, agents, trustees,

contractors or otherwise, and either alone or in
conjunction with others, and either by or through

agents, trusi- ~nb-contractors or otherwise.
(W) Tn 5 all 2ings as are incidental or
cLacacive objects or any of them.
4. The liability of rs is limited,

5. The share capital of the Company is £100 divided into 100
shares of £l each. The shares in the original or any increased
capital may be divided into several classes, and there may be
attached thereto respectively any prefzrential, deferred or other
special rights, privileges, conditions or restrictions as to
dividend, capital voting or otherwise.

T




WE, the several persons vhose names and addresses are subscribed, are
desirous of being formed into a Company in pursuance of this Memorandum
of Association, and we respectively agree to take the number of shares
in the capital of the Company set opposite our respective names.

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by each

Subscriber
D J ALLEN One
Imperial Chemical House,
Millbank,
London, S.W.1l
. COMPANY OFFICIAL
Y~ ’ i E SPARRCW One

Imper ial Chemical House,
Millbank,
London, S.W.l

COMPANY OFFICIAL

DATED this 23rd day of Avgust 1878,

WITNESS to the above signatures:-

S F BURTON
COMPANY OFFICIAL

o

Imperial Chemical Housge,
Millbank,
London, S.W.l

SEC19/A29-B5/LTO'D




THE COMPANIES ACTS, 1948 TO 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

SOUND ENGINEERING LIMITED

PRELIMIRARY

1. The reaulations contained in Part I of Table A in the First Schedule
of the Companies Act 1948, with the exceptions of Regulations 24, 53,
T~ C o ) 75, 77, 78, 79, 80, 82, 84, 86, 88, 89, 90, 91, 92, 93, 94, 95, 96,
97, 161, 107, 108 and 109 shall apply .o the Company. Part II of the
said Table A shall not apply to the Company .

DEFINITION

2. In these .- s the term "Parent Company" shall mean ICI Petroleum
Limited.

PRIVATE COMPANY

3. The Company is a Privete Company, and accordingly:~

(a)

(B)

The right to transfer shares in the Company shall be restricted
in manner hereinafter appearing.

The number of r . :s of the Company (not including persons who
are in the employment of the Company, and persons who, having
been formerly in the employment of the Company were, while in
that employment, and after the determination of that emplcyment,
have continued to be members of the Company) shall be limited to
fifty, Provided that where two or more persons hold one or more
shzres in the Company jointly they shall for the purposes of ’
this paragraph be treated as a single meiuber.




(C) Any invitation to the public to subscribe for any shares or
debentures of the Ccmpany is prohibited.

(D) The Company shall not have power to issue share warrants to
bearer.

- SHARE CAPITAL

(A) The capital of the Company is £100 divided into 100 shares of g£1
each.

(B) Save as the Company may by ordinary resolution otherwise direct,
all unissued shares shall be ac the disposal of the irectors,
and they may allot, grant options over or otherwise deal with or
dispose of the same to such persons at such times and generally
on such terms as they think proper, but so that no shares shall
be issued at a discount except in accordance with the Act.

TRANSFER OF SHARES

The Directors shall have an absolute right without assigning any
reason therefor to refuse to register any transfer of a share whether
fully paid or not.

PROCEEDINGS AT .ENERAL MEETINGS

No business shall be transacted at any General.Meeting unless a
quorum of members is present at the tine when the meeting proceeds to
business; save as herein otherwise provided, two members present in
persoin or by proxy shall be a quorum.

Subject to the provisions of the Act, a resolution in writing signed
by all the members for the time being entitled to receive notice of
and attend and vote at General Meetings (or being corporations by
their duly authorised representatives) shall be as effective as if
the same had been passed at a General Meeting of the Company duly
convened and held, and may consist of several documents in the like
form each signed by one or more persons.

DIRECTORS

The number of Directors shall nut be less than tw~ and all Directors
shall be ¢ppointed by the Parent Cumpany. The method of appointment
shall be by notice in writing to the Secretary of the Company signed
by a duly authorised officer of the Parent Company.

The Parent Company shall be entitled at any time and from time to
time by notice in writing to the Secretary of the Company to remove
any Director or Directors -.° uv thL. like notice to appoint any other
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person or parsons to be a Director or Directors in the place of the
Director or Directors so removed or in place of any Director or
Directors vacating office. The parent Company may also in a gimilar
manner appoint additional Directors.

10. REach of the Directors shall hold office until he is removed in
manner provided by Article 9 or dies or vacates office under
Article 9.

11. A director shall not be required to hold any shares in the capital
of the Company to qualify him for office.

BORROWING POWERS

12. The Directors may exercise all the powers of the Company to borrow
money and to mortgage or charge its undertaking property and uncalled
capital or any part thereof and to issue debentures, debenture stock
and other securities whether outright or as security for any debt,
1iability or obligation of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

13. Subject to the provisions of Article 21 hereof (which relates to
the appointment and powers of a Managing Director) the business of
the Company shall be managed by the Directors who may pay all expenses
- incurred in promoting and registering the Company, and may exercise
~ all such powers of the Com any as are not, by the Act or by these
T regulations, required to be exercised by the Company in General
Meeting, subject nevertheless to any of these requlations, to the
provisions of the Act and to such regulations, being not inconsistent
with the aforesaid regulations or provisions, as may be prescribed by
the Company in General Meeting; but no regulation made by the Company
in General Meeting shall invalidate any prior act of the Directors
which would have been valid if that regulation had not been made.

14. A Director may vote as a Director in regard to any contract or
arrangement i.. which he is interested or upon any matter arising
therefrom and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration.

§ 15. A Director may hold any other office or place of profit under the
company (other than the office of Auditor) in conjunction with nis
office of Director for such priods and on such terms (as to remuner-
ation or otherwise) as the Directors 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 ot otherwise, nor
shall such contract or any contract or arrangement entered into by or
on behalf of the Company in which any Directcr is in any way interested
be liable to be avoided, oI shall any Director so contracting or

being so interested be liable to account tc the Company for any




16.

18.

19.
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profit realised by any such contract or arrangement by reason of such
Director holding that office or the fiduciary relation thereby
escablished.

Any Director may continue to be or becoue a Diractor of or hold any
other office or place of profit under any other company in which the
Company may be interested, but such Director shall unless the Board

of Directors shall otherwise direct be accountable for all remuneration,
salary, profit or other benefits received by him as a Director or
holder of any other office or place of profit under any such other
company. The Directors may exercise the voting power conferred by

the shares in any company held or cwned by the Company in such manner
in all respects as they think fit (including the exercise thereof in
favour of any resolution appointing themselves or any of them Directors
of such company or voting or providing for the payment of remunerati-n
to the Directors of such company) and any Director of the Company may
vote in favour of the exercise of such voting rights in manner
aforesaid, notwithstanding that he may be or be about to be appointed
Director »f such other company and as such is or may become interested
in the exercise of such voting rights in manner aforesaid.

fach Director shail have the power to nominate any person approved

by the Parent Company to act as alte¢vnate Director in his place at
any meeting of the Directors at whicu he is unable to be present and
at his discretion to remove such alternate Director and upon such
appointment being made the alternate Director shall (except as
regards the power to appoint an alternate) be subject in all respects
to the terms ané conditions existing with reference to the other
Directors of the Company and each alternate Director whilst so acting
in the place of an absent Director shall exercise and discharge all
t'.e duties of the Director he represents but shall look tc such
Directnr solely for any remuneration as alternate Director. Any
Director of the Company appointed as an alternate Director shall
vacate office as such alternate Director if and when the Director by
whom he has been appointed vacates his office as Director.

The Directors shall cause minutes to be made in books provided for
the purpose:-

(A) of all appointments of officers made by the Directors;

(B) of the names of the Directors present at each meeting of the
Directors and of any committee of the Directors;

(C) of all resolutions and proceedings at all meetinys of the
Company, and of the Directors, and of committees of Directors.

VACATION OF OFFICE BY DIRECTORS

The office of Director shall be vacated if the Director:-

() becomes bankrupt or makes any Arrangement or composition with
his craditors generally; or

P P
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(B) becomes prohibited from being a Director by reason of any order
made under any legislation affecting the Company; or

(C) becomes of unsound mind or incapacitated by age or ilafirmity; or

(D) (not being a person holding an executive office subject to
termination if he ceases from any cause to be a Director) shall
resign his office by notice in writing to the Company or if
(being such a person) he shall tender his resignation ané the
Directors shall resolve to accept the same; or

(E) shall for more than six months have been absent without
permission of the Directors from meetings of the Directors held
during that period and the Directors resolve that his office be
vacated.

PROCEEDINGS OF DIRECTORS

20. The Chairman of the Board shall be appeinted from amongst the
Directors by the Parent Company who may also at any time and from
time to time remove the Chairman and appoint any other person to be
Chairmen in his place. The method of appointment und removal shall
‘ k2 by notice in writing to the Secretary of the Company signed by a
duly authorised otficerof the Parent Company. At any time when there
is no such Chairman or if at any meeting the Chairman is not present
within 5 minutes after the time appointed for holding the same the
Directors present may choose one of their number to be Chairman of
. the meeting.

e ) MANAGING DIRECTOR

21. (A} The Parent Company may at any time and from time to time
appoint by notice in writing to the Secretary of the Company by
a duly authorised officer of the Parent Company any one or more
of the Directors to the office of Managing Director on such
terms and for such period as it thinks fit and may similarly
revoke such appointment. Notwithstanding the period of such
apr 'intment, the appointment shall aucomaticaly determine if the
Managing Director cease for any cause to be a Director.

(3) A Managing Director shall receive such remuneration (whether by
: salary, commission or participzstion in profits, or partly in one
3 way and partly in another) as the Pareat Corpany may determine.

* (C) The Parent Company shall on appointing a Managing Director
determine the powers which he shall be entitled to exercise and
in so determining may entrust to and confer upon him &1l or any
of the powers of the Directors upon such terms and conditions
and with such restrictions as it thinks fit and either collaterally
with or to the exclusion of the powers oi the Directors, and the
Parent Company may fzom time to time revoke, withdraw, alter or
vary all or any of such powers.




22,

23.

24.

LOCAL MANAGLZIMENT

The Directors may from time to time provide for the management and
transaction of the affairs of the Company in any specified locality
whather at home or abroad in such manner as they may think fit and
the provisions contained in the two next following Articles shall be
without prejudice to the generai powers conferred by this Article.

The Directors may from tim: to tine and at any time establish any
Local Board or Agency for managing any of the affairs of the Company
in any such specified locality; and may appoint any persons or body
corporate to be members of such Ioual Board or Managers or Agents,

and may f£ix their remuneration and the Directors may from time to

time and at any time delegate to aay persons or hody corporate so
appointed any of the powers, authorities and discretions for the time
heing vested in the oJirectors (other than their power to make calls,
to forfeit shares, borrow money or issue debentures) and may author ise
the members for the time being of any such Local Board or any of them
to £ill up anv vacancies therein and to act notwithstanding vacancies.
Any such appointment or delegation may be made on such terms and
subject to such conditions as the Directors think fit, and the
Directors may at any time remove any person or body corporate so
appointed and may annul or vary any such delegation.

The Company may exercise all the powers conferred by Section 35 of

the Act to have an official seal for use abrcad, and such official

seal shall br. affixed by the authority, and in tke presence of and

the instruments sea.ed therewith shall be signed by such persons as
the Directors shall from time to time by writing under the seal

appoint.

SEC~19/B16~21/JEL
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COMPANY LIMITED BY SHARES A7 \

SPECIAL RESOLUTIONS d

or

IMPKEM{X (No.6) LIMITED

PASSFED_25 SEPTEMBER 1980

t
At an Extraovdinacy General Mecting of the Company duly convened ~nd
held at Imperial Chemical Housp, Millbank, London SW1 on 25 September 1980,
the Resolntion sa2t out below was passed as a SPECIAL RESOLUT 0N of the
Cumpany: -

W

RESOLUTION

"That the name of the Company be chaaged to Sound Engineering
Limited." A T

N/

il

{1 OCT 550
5 s

\
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cINt gy
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 13E9340 2/)

I hereby certify that

IMPKEMIX (NO.6) LIMITED

having by special resolution and with the anproval of the Secretary of State changed

its name, is now incorporated undcer the name of

SOUND ENGIKEERING LIMITED

Given under my hand at Cardiff the 215T OCTOBER 1980

' 7

E. & WitSON

Assistant Registrar of Companics

C.172




Corporation House
J\bent Road
laiddiesbrouqh 751 2RU

Price Waterhouse

28 January 1987

The Directors

Sound Engineering Limited
Millbank

London

SW1lP 3JR

Dear Sirs,

SOUND ENGINEERING LIMITED

Telephene: (0642) 227341
Telex: &
Telecopicr (0642) 225464

1384 340

£

In accordance with Section 390 of the Companies Act 1985 we hereby resign as
auditors of the above named company with effect from 1 January 1987.

We confirm that there are no clrcumstances connected with our resignation
which we consider should be brought to the notice of the members or

creditors of the company.

Yours faithfully,

:; \-\\c.\o- v

D368V8/H

Offices » Aterdesn Bimingham Bustol Carett Dutiey Edinbuigh Glasgue Leecs ca.cositt Lverpont Lon0on Vanchester Miao-2stiough Newcastle Nottingram Southampton and Wingsor

The partners 19's pNCipal place ol busivess 15 at Southwark Towers 32 Londor, Bunge Stcet Lonoon SEY GRY whote ahist of Uhe partners Aames s draulabie for nspection




COMPANIES FORM No. 353

Notice of place where register of
members is kept or of any change
in that place

Note: This notice is not required whera the register is and
has, since 1 July 1948, always been kept at the Registared Office

Ple‘um? do not Pursuant to saction 353 of the Companies Act 1985
write
this m:rgin
To the Registrar of Companies For official use Company number
Please complete [l S e
logibly, prelarably | I | L] 389340 ]
In hlack type, or [ Y|
boid block isttaring  Narnie of company
» SOUND ENCINEERING LIMITED
* Insert full nama
of compuny
gives notice that the register of memburs is {now] kept at:
5 Strand
LONDON
| Postcode [ WC2N 5HU
t delete as

apprcpriate

riSecretarylt Date 3. /g // 587

Presentor’s name address and For official Use
reference (if any): Ganeral Section Post room

R G Taylor
5 Strand
LONDON
WC2N 5HU

&

EK Cat.No.C0353
12/85 m EXTEL STATISTICAL SERVICES LIMITED 37-453 PAUL STREET, LONDON EC2A 4PB.
/ be
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COMPAMIES HOUSE

No: 1389340

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS
OF
SOUND ENGINEERING LIMITED

Passed on 14 June 1990

At an Extraordinary General Meeting of the above-named Company duly convened
and held at 5 Strand, Londun WC2 on 14 June 1990, the following
resolutions were duly pasced, as Special Resolutions:-

1. "THAT new Articles of Association in the form produced to the meeting
and initialled by the Chairman for the purpose of identification be
approved and adopted by the Company in substitution for and to the
exclusion of the existing Articles of Association of the Company."

2. "THLT the name of the Company be changed to Accent Group Limited."

Chairman

NG

19 Juy 1890
COMPANIES



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1389340

| hereby certify that

SOUND ENGINEERING LIMITED

having by special resolution changed its name,

is now incorporated under the narne of

ACCENT GROUP LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 26 JUNE 1990
& Osen
Mrs E. Owen
an authorised officer

HC006B




No: 1389340 "//C";;7'/////

THE COMPANIES ACT 1985

COMPANY LIMITED DY SHARES

ARTICLES OF ASSOCIATION
of
SOUND ENGINEERING LTD

(as adopted by special resolution
passed on 14 June 1999)

TAHLE &

1. The regnlations contained in Table A in the First Schedule toc the
Companies Act 1946, as amended, shall not apply <o the Company.

2. Tre regulations containaed in Table A in the Schedule to The Companies
(Tables A to F) Regulations 1985 (as amended by The Companies (Tables A
ro ©) (Amendment Regulations, 1985), (hereinsfter called "rable A™)
shall apply to the Company save insofar as they are varied or excluded
by or are inconsistent with these articles to the complete and total
exclusion if the effect of any previous regulations or articles of
association adopted by the Company; and regulacion 1 shall so apply as
if references to “"these regulations" included references Lo these
articles. Accordingly, in these articles "the Act" means the Companies
Act 1985, including any statutory modification or re-enactment of it
for the time being in foree; and any reference in these articles to a
provicion of tha Act includes a reference to any statutory modification
or re-enactment of that provisisn for the time being in force.

3 Regulations 24, 73 %o 80 (inclusive) and 94 to 97 (inclusive) in Table
A shall not apply to the Company.

DISAPPLICATION GF PRE-EMPTION I'ROVISIONS

4

.

Sections 89(1) and 9U(1) to {6) (inclusive) of the Act, in their
application to allotments by the Company or equity securities, are
hereby escluded.

REGISTRATION OF SHARE TRANSFERS

5. The directors may in their absolute discreticn, and without giving any
reason, decline to regis’or any transter of any share, whether or not
fully paid.



APPOINTMENT AND REMOVAL OF DIRECTORS

6,

19.

A member holding a majority in neminal value of the issued ordinary
shares in Lhe Company may appoint any person wio o8 willing to act to
be a director, either to fill a vacancy or as an additicnal dire:tor,
and may remove from office any directer however aprointed. Any such
appointment or removal shall be effected by an inst-ument in writing
signed by or on behalt ot the member or members concerned or, in the
case of a corporate member, signed by one of its directors on its
behalf, and shall take effect on lodgment at the office or deiivery to
the secretary.

The directors may appoin. any person who is willing to act to be a
director, either to fill a vacancy or as an additional directer,

The Company may by cordinary resolution appoint any perscn who is
willing to act to be a director, either to fill a vacancy or as an
additional director and, without prejudice to the provisions of the
Act, may by ordinary resolution remove a director from otlice,

The removal of a director under article 6 or 8 shall be without
prejudice or any claim the director may have for breach cf any contract
of service between him and the Company.

No person shall be disqualitfied trom being or becoming a director by
reason of hig attaining or having attained the age of 70 cr any other
age.

DIRECTORS INTERESTS

il

A director who has duly declared his interest (so far as he 15 regquirerd
to do so0) may vote at a meeting of the directors or of a comnities of
the diructors on any resolution converning s matter in which he is
interested, directly or indirectly. If he dces, his vote shall be
counted: and whother or not he does, his presence at the neeting shall
be taken into account in calculating the quorum.

OFFICIAL SEAL

12.

The Company may exercise all the powers conferred by Section 39 ot the
Act to have an official seal for wuse abroad. Such official seal shall
be affixed in the presence of such persons as the directors shall fron
time to time appoint in writiny under the commen scal of the Company,

BT g liph)
MY LAY



COMPANIES FURIVI NO, 1£0

Notice of increase
in nominal capital

Plaaun do not Pursuant to section 123 of the Companies Act 1985

wiite in
this moargm

Ta the Registrar of Companies For official use Company number

Pleasy complete e
lagitty, praferably §
in black type. of |. _ ‘I. _ l _ ‘j 1389340

bold biack lettaring Name of company

insort full nama *  ACCENT_ _GROUP_LIMITED. _ . e i e -

of conpany J———

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated_ 28_JUNE 1990

o _the nominal capitai of the company has been
100

increased by £ _6,499,900 __ _ beyond the registered capital of £

1The copy must be A copy of the resolution authonsing the increass is attached.t
phanted o N AOMY
Z;";’,:"’;":;‘,’;’;""”" The conditions (e.g. voting rights, didend nghts, winding-up nights etc ) subject 1o which the new

shares have bueen o are (0 be issued are as follnws:

To rank pari passu in all respects with the existing
ordinary shares in the capital of the Company.

Ploase tick here if '-_‘-I
conunued overleaf

f—-*pr_/‘/“_'" _‘j
‘ > P , ‘ '
Hingert Besar, Signed Designations Secretar Catr:
“ul‘t‘w!‘»', ‘ y 5. 7. /7?9
1 4

Actreirnygeatar,
Adituneslteto oo
Bocmnret gf Becesver

B aradl . .
A Presentor’s name, address and For official use
reference {if any):

General sect.on Post room

{
l
R G Tavlor ;

Enterprise 0il plc
5 Strand
LONDON WC2N 5HU I

COMPANL o HUUSE
| = 5JUL 1990
_ M 78

) T Sanotae Laa Wt oney B e g0 3 Gy & W Bead Loegon VLCT e BHE T Titaon

Companies G123




Na: 1389340

THE COMPAN"ES ACT 1925

COMPANY LIMITED BY SHARKS

RESOLUTIGNS
~F
ACCENT GROUP LIMYTED

Passed on 28 June 1950

At an Extraordinary General Heeting of the abowe-named Company duly ronvenad
and heid at > Strand, Londen WC2 on 28 June 999, the foilowing
tezolutions wore duly passed, as Gréinary kerolutiens:-

<) .

l, "THAT the authorised share civital of the conpany be dnereased from £100
to ££,500,C00 by the creation of 6,495,930 shares of £1 cach ranring
pari passu in all respects with the existing rhares in the capital of
the Company."

2. "THAT with effect frow the time o< the passing of this resolution the
Directors be unconditicrnally authorised pursuant to saction 80,
Companies Act 1985, to allot reluovwt securities (as defined io that
Act) up to the amount of the authorised share capitai of the Conpany at
the time of the pascing of this resolution at any time or times during
the period of ({ive yoars f:cm the date thereof and at any time
thereafter pursuant to any offor or agreeiment made by the Company
befere the expiry of this authority.”

g s

.l T ./'/: '/’;/' ~

: i
4 COMPANIES HOUSE '
[ 2 53Ul 1990
f L&i a» f

4 f /
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MG Peat Marwick

St Juimes’ Square Talephone 061 838 40C0

Manchoster M 6DS Tulofax 051 838 4040
Tolox 868285 PMMMAN G
DX 18187 Manchostar 3

TR
R A )
l'.\. i [

Board of Directors

Accent Group Limited
Chadderton Industrial Estate
Grezngate

Middleton

Greater Manchester

Qur ref  abw/hpj/7/L576

3 September 1993

(2.8 IST340
Dear Sirs

Notice of resignation

Following the acquisition of the company by Accent Doors Limited, we berchy give notice of
our resignation as auditors of your company with effect from 6 September 1993,

In our opiniun fhere are no circumstances connected with our resignation which we consider
should he brought to the notice of members or creditors of the company.

Yours faithfully

ppmt Feat Mo

KPMG Peat Marwick

Ragis sred o wtry on st work and authonsed io Calfy OA investmant anness by the

lrattute uf Chanered Aczountarts m England & Wales
Tha sodress lor the purpores ot Sectan d, Dgpicess Fames At 1975 18 1 Puadie Do ¢,

Membet firm of
Blackinanm, Landon ECAY TPO st which # et of pariren’ names s aveeble for sy schian

Khyrvatd Fort Mareich Gosceler

ot




Company Number: 1389340
THE COMPANIES ACT 1985 & 1989

PRIVATE
COMPANY LIMITED DY SHARES

SPECIAL RESOLUTION
OF
ACCENT GROUP LIMITED

At an Exatraordinary General Meeting of the above named Company duly convened
and held at Greengate Industrial Park, Greengate, Middleton, Manchester on the
|3'~’r’f~day of (Pcleber™ 1993 the following resolution was duly passed as a Special

Resolution:-
SPECIAL RESOLUTION

That the name of the Company be changed to:-

ACCENT DOORS LIMITED

t
s

M, . ,1‘%11,1, e

Secretary




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1388340

‘| hereby certify that

ACCENT GROUP LIMITED

having by speciai resolution changed its name,

is now incorporated under the name of

ACCENT DOORS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 17 DECEMBER 1993
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Companies House

NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICHE RECORD

Companies House regrets that the microfiche record
for this company contains some data which is

illegible.

The poor quality has been noted but unfortunately
the steps taken to improve the quality have been
unsuccessful.

Companies House would like to apologise for any
inconvenience this may cause.




