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MEMORANDUM

of
ASSOCIATION

of

IMPKEMIX (NO.26) LIMITED

1. The name of the Company is IMPKEMIX (30D.26) LIMITED.

2. The reglatered offlce of the Company is situate in England.
3. The objects for which the Company is established are:~

(a) To carry on the business of manufacturers of, and dealers in,

chemicals, palnts, Fertilizere, plant protection products, pharma-—
ceuticals, plastics, explosives, and other products or serxvices
(whether directly related coxr not) of any kind.

(b) To purchage or by any other means acquire and take options over any
property whatever, and any rights or privileges of any kind ovar or
in respect of any property.

{c) To apply for, register, purchase, or by any other means acquire and
protect, prolong and renaw, whether in the United Kingdom or
alsewhere any psatents, p#teat rights, brevets d'inventien, licences,
secret processes, trade marks, designs, protections and concesslons
and to disclaim, alter, modify, use and turn to account and to
panufacture under or grant licences or privileges 4+ -~espact of the
sama, and to spend money in experimenting upom, tv -ing and improving
any copyrights,licences, petents, inventions or rights which the
Company may acquire or propose to acqulre.

(d) To acquire or undertake the whole or any part of the business,
goodwill, and assets of any person, firm or company carrying on ox
propnsing to carry on any of the businesses which the Company is
authorised to carry cn and as part of the consideration for such
acquisition to undertake all or any of the lisbilities of such
pergon, flrm or company, or to acquire any lntexest in, amalgamate
with, or enter into partnership or any arrangement for sharing
proflts, or for co-operatfon, or for mutual asslstance with, any
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such person, firm or company, or for subsidising or otherwise
agsisting any such person, firm or company, and to accepL, by wvay

ok consideration for any of the acts or things as aforesaid or
property acquived, ary shares, and to give and to accept by way of
consideration for any of the acts or things ag aforesald or property
acquired, any sharas, debentures, debenture stock or securities

that may be agreed upon, and to hold and retain, or sell, mortgage
or deal wi.h any shareg, debentures, debenture stock ox securities
so recelved.

To improve, manuge, construct, repair, develop, exchange, let on
lease or otherwise, mortgage, charge, aell, dispose of, turn to
account, grant licences, options, rights and privileges, in respect
of, or otherwise deal with, all or any part of the property and
rights of the Company.

To invest and deal with the moncys of the Company not lmmediately
required in such manner as may from time to time be determined
and to hold or utherwise deal with any lnvestments made.

To Leud and advance money or give credit on such terms as may seem
expedient and, with or without securicy to cuslomers and others, to
enter incto guarantees, contracts ot ilondemnity and suretyships or
all kinds, to i<cceive noney on depdsit or luan upon any terns and
to secure or guarantee the payment of any sums of money ur the
pertormance of any obligatiou by any company, lirm or person
Iineluding any holding company, subgidiary or fellow subsidiavy
coupany in any manner.

To burrow and raise money in any manner and secure the repayment of
any mouey borrowed, ralsed or owing by mortgage, charge, standard
security, lien or cther security upon the whole or any part of the
Company's property or assets (whether present or future), including
its uncalled capital and also by & similiar mortgage, charge,
standard security, lien or security to sccure and guarantee the
performance by the Company of afdy obligation or liability it may
undertake or which may become binding upon it.

To draw, make, sccept, endorse, discount, negotiate, execute and
issue cheques, bills of exchange, promissory notes, bills of
lading, warrants, debentures, and other megotiable or transferrable

instruments.

To apply for, promote, and obtain any Act of Parliament, order oy
licence of the Department of Trade or other authority for enabling
the Company to carry out any of its objects into effect, or for
effecting sny modification of the Cimpany's constitution, or for
any purpose which may seem calculatced directly or indirectly to
promoke the Company's interests, and to oppose any proceedings

or applications which may seem calculated directly or indirectly to
prejudice the Company's interests.
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It Galer Luto any arrangements with any povernment or authority
(supreme, munilcipal, local, or otlierwise) that may seem vonducive
to the attainment of the Compauy's objects or any of them, and Lo
obtain from any such government or authority any charters, decrevs,
rights, privileges or concessions which the Company may think
desirable and to carry out, excreise, aud comply with any such
charters, decrees, rights, privileges and concessiouns.

To subseribe for, take, purchase, or otherwise acquire, hold, sell,
deal with or dispose of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds, obligaclons or securities
issued or guaranteed by any other company consileuced or carrying
on business in any part of the world, and debentures, debenture
stocks, bonde, obligations or sccurfcies Lssued or guaranteed by
any government or authority, suniecipal, local or otherwise, in any
paxre of the world.

To control, manage, Linance, subsidise, co-erdinate or otherwisa
assigt any company or companies in which the Company has a divecr

or indirvect rinancial interest, to provide secretarial, administracive,
technical, commerciéal, and other facilities of all kinds for any

such company or companies und Lo moke payments by way ot subvention

or otherwise and any other arrangemencs which may scem desirable

with respeet to any business or vperalions of oi generally with
regpect to any such coopany or companles.

To promote any other company tor the purpuse of acquirlng the whole
or iny part ot the business or property or undertaking or any of

the liabilicles ot the Company, or of undertaking any buziness ar
operations which may appear likely to asglst or benefit the Company
or to ennaunce the value of any property or business of the Company,
and to place or guarantee the placing of, underwrite, subscribe

tor, or otherwise acquire all or any part of the shares or secuxitles
pf any such company as aloresaid.

To sell or otherwige dispose of the whole or say part of the
buslness or property of the Company, either  together ox in
portions, for such conslderations as the Company may think filr, and
in parcticuelur for shaves, debentures, or securitles of any company
purchaging the same.

To act as apents or brokers and as trustees for any person, firm or
company, &nd to undertake and perform sub-contracts.

To remunerate any pergon, tirm or company rendering services to the
Company either by cash payment or by the allotment to him or them
of shares or other securitlies of the Company credited as paid up in
tull or im part or otherwise as may be thought expedient.

To pay all or any expens¢s Incurred in connection with the prowotion,
tormation and incorporation of the Company, or to “ontract with any
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pertzon, firm or company to pay the sane, and to pay commigsions to
brokere and others for underwriting, placing, selling, or guatantecing
the subscription of any shares or other securities of the Company

(5) To support and subscribe to any charitable or publlc object and Lo
support and subscride to any institmiion, society, or club which
may be for the bencfit of the Company or ites Divectors or its
employees, or may be connecred with any town ox place wheére the
Company carries on business; to give or aw+cd pensions, aunuitics,
gratuitics, and superannuation or other allowances or benefits or
charitable aid and generally tv provide advantages, facilitiaes and
services to those wio are or have been Direcrors of, or who ox have
been employed vy, or who are serving or have served the Company, OF
any company which 15 a subsidiaxy of the Conupany or the holdiag
company of the Company or a fellow subsidlary of the Company or the
predecessors in business obf the Company or of any such subsgidiary,
holding or fellow subgidiavy company and to the wives, widows,
chii\dren and other relatlives and dependants ol such persons; Lo
make payments towards insurance; and to set up, establish, support
and wailntain proiit sharing or share purchase schemes for the
benretit of any ot the employees of the Compeny or of any guech
subsidiacy, holding or fellow subgidiary company and to lend money
to aoy such empluyees or to trustees on thelr behalf to enable any
guch purchase schemes to be established or maintalined.

(t) To distribute among the Mewbers of the Company in kind any proparty
of the Company of whatever nature.

{u) Te procure the Company to be reglstered ox recognised in any part
of the world.

{v) To do all or any of the things or matters aforesald in any paxt of
the world and either as principals, agents, contractors or otherwise,
and by or through agents, brokers, sub-contractors of otherwise and
either alone or in conjunction with others.

(W) To do all such other things as may be deemed incidental or conducive
to the attainment ol the Company's objects or sny of them

The objects set rorth 1n each sub-clause Gf this Clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expresaly so raquires,
be in anyway limicted or restricted by reference to or inference from any
other object or objects seL forth in such sub-clause or from the terms of
any other sub-clause oI from the name of the Company. None of such sub-
clauses or the objects therein specified or the powers thereby conferxed
shall be deemed subsidiary or ancilliary to the objects nr powers mentioned
in any other sub-clause, but the Company shsll have as full a power to
exercise #ll or any of the objects conferred by and provided in each of

the said sub-clauses as if each sub=clagse contained the objects of a
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geparate company. The word "company” in this Clause, except when used in
refevence to the Company, shall be deemed to include any partnership or
any body of persons, waether corporated or uningorporsted and whether
domlciled in the United Kingdow or elsewhere.

4 The liability of the Members is limited.,
5. The share capltal of the Company is £100 divided into 100 shares
of &1 cach.
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Wk, the several persons whose names and addiesses are subscribed,
are desirous nf belng formed Into a Company in pursuance of this
Hemorandum of Association,and we respectively agree to take the
number of shares in the capiral of the Company set opposite our
regpeclive names

Number of shures
Names, addresses and descriptions of Subscribers  taken by each
Subseriberx

8. G. Willlams, Une
Imperial Chemical tlouse,
Millbank,

Imperiml Chemical House,
Millbank,
London, S.W.]1

Company pgficial

pated the |bhiday of /“L«] 1986

Witness to the above Signatureg:—

\Jwa%w ;’({ﬂ’v‘am;ﬂ ‘ {\‘ . <
Imperial Chemical House, e €. | A4 e n
Millbaak, . éﬁr
London, S.W.l ¢ /

\
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Thi CUMPANLES ACTS 1985

COMEANY LIMITED BY SHARES

AR RY
ARTICLES OF ASSOCIATLON
[
IMPEEMIX (NO. 26) LIMITED
PRELIMINARY
l. The regulations contaiﬁed in Table A in the Schedule to the

Companies (Tables A-F) Regulatdions 1985, shall apply to the

Company, with the exceptions of regulations 24, 40, b5, bb,

67, 68, 69, 73, 74, 75, 76, 77, 78, 79, &0, 81, 8%, 85, 86,

9%, 94, 95 and 100.
DEFIRLITION

2. In these Articles the term “Parent Company” shall mean

Imperial Chemical Industries PLC.

PRIVATE COMPANY

J. (a) The Company is a Private Company.

(8) The right to transker shares in the Company shall

be restricted in manner hereinafter appearing.
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4. (A)

(8)

The Company shall uot have power to issue share

warrants to hearer.

Any invitation to the publie to subscribe for any

shares or debentures of the Coupany is prohibited.

SHARE CAPITAL

The capital of the Company is &100 4ivided into

"3100 shares of &1 each.

A1l sharee in the capital of the Company :emalnin#
unissued as at 198 shall be under

the control of the Directors, who may allot, grant
options over or otherwisa digpose of the same LO
guch pergons on such terms and in such wanper 8§

they think f£it and they are hereby unconditionally
authorised in that regaxd until 199
PROVIDED that such authority may be vevoked or varied
by the Company in general weeting at any time and
FURTHER PROVIDED that no ghares stiall be iesued

at o discount.

TRANSFER OF SHARES

3. The Directors shall have an absolute right without aseigning

any reason therefor to rufuse to register any rransfer of

a share whether fully paid or not.
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PROCEEDINGS AT GENIRAL MERTINGS

Ne business shall be transacted at any General Meeting unless
a quorum of members is present at the time when the meeting
procerds to business; save as herein otherwise provided,

two members present in pevson or by proxy shall be a gquorum.

Subject to the provisions of the Act, a regolution in writing
signed by all the members for the time being eutitled to
receive notice of and attend and vote at General Meetings

(or being corporations by thelr duly authorised
representatives) shall be as affective as Lf the aéma had
been passed at a General Meeting of the Company duly convened
and held, and may consist of geveral documents in the like

fuxm each signed by one nr more persens.
DIRECTORS

The number of Directors shall net be legs than two and all
pirectors shall be appointed by the Pareat Company. The
meth&d of appointment shall be by mnotice in writing to the
Secretary of the Company signad 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 vo the Secretary of the
Company to remove any Director or Directors, including any

person or porsons who are Directors of the Ccmpany at the
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date of adoption of these Articles of Association, and by
the like notice to appoint any other person or persong to
be a Director or Directors in the place of the Director or
Directors so removed or in plame of any Director or Directors
vacating office. The Parent Company may alge in a similar

mannay appoint additional Divectors.
Each of the Directors shall hold office until he is reaoved
in manner provided by Article 9 or dies or vacates office

under Article 18.

A birector shall not be required to hold any shares in the

capital of the Company to quallfy him for office.

BORROWING POWERS

The Directors may exercise all the powers of the Company

to borrow money without limit ag to smount and upon such

terms and in such manner as thay think f£4t, and subjaect to
Section 80 of the Companies Act 1985, if applicable, to
mortgage or charge its undertaking property and uncalled
capital or any part thereof and to i{ssue debentures, debenture
stock and other securities whether outright or 2s security

for auy debt, liability or obrigation of the Coxpsvy oF af

any third party.
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POWERS AND DUTIES OF DIRECTORS

A Director may vote as a Director in regard to any contract
or arrangement in which he is interecected or upon any matter
arising therefrom and if he shall so vote tis vote shall

be Counted and he shall be reckoned in estimating a gquorum

when any such contract or arrangement is under consideration.

A Director may hold any other office or place of profit under
the ¢ :ry (other than the office of A&ditor) in conjunction
wigh his office ¢f Director for such periﬁds and on such
termg (as to Eemuneratian or othsrwise) aé the Directors

may determine and no Direatorﬁor Inteading Director shall

be disqualified by his office from contracting with the
Company either with regard to hio ténure of any such other -
office or place of profit or as vendor, purchaser or
otherwise, nor ghall any such contract or any 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 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 offlce or the fiduciary relation

thereby established.

Any Director may continue te be oF becomc a Director of or

hold any other office or place of profit under aay other
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company in which the Company may be interested, but such
Director shall unless the Board of Directors shall otherwise
direct be accountable for all remuncration, 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 uay exercise the voting power coenferred
by the shares in any company held or owned by the Company

in such manner in all respects as they think fit (including
the exercise thereof in favour of any resoclution appeinting
themselves or any of them birectors of such company or voting
or providing for the payment of remuneration to the Directors
of such company) and any Dlrector of the Company may vole

in favour of the exercise of such voting rights in manner

- aforesaid, notwithstanding tha; he may be, or be about to

be, appointed Director of such other compsny and as such
is or may become interested in the axercise ofﬁsuch voting

rights in manner aforesald.

Lach 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 hz

is unable to be present and at his discretion to remove such

alternate Director and upcn such appointment being made the

alternate Director shall (except as regards the power to

5
appoint an alternate) be subject in all regpects to the term

ors
und eonditions existing with reference tO the other Direct

ting
of the Company and cach alternate pirector whilst co acting
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in the place of an absent Director shall exercise and

discharge all the dutiles of the Director he represents but

shall look to such Director solely for any remuneration ag

vlternate Director. An alternate Director shall alone he

responsible for his own acts and defaults and shall not be

deemed to be the agent of the Director appointing him.

Without prejudice to any Directorship of the Company held

in his own right an alternate Director shall vacate of fice

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 he made in books provided

for the purpose :

(4}

(B)

(¢

The offfice of Director shall be vacated if the Director

0f 411 appointments of officers made by the

.

Directors;
0f the names of the Directors present at cach meeting

of the Directors and «f any committee of the

Directors;

of all rasolutions and proceedings at all mectings
of the Company, and of the Directors, and of

committees of Directors.

VACATION OF OFFICE BY DIREGIORS

-
.
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(A

(B)

(¢

(D)

(E)

The Chairman of the Board shall be apPDi“ted
the Directors by the Parent Compan
and from time to time remove

other person to be Chairman in his place.

Becomes bankrupt or makes any arrangements or

composition with his creditors Benerally; or

Becomes prohibited from being a Director by resson

of any order made under any legislation affecting

the Company; or “

Becomes of unsound mind or incapacitated by age

or Infirmity; or

(Not being a person holding an executive office
rubject to terminacion 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 and the Directors

shall resolve to accept the same; or

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

from amongst
y who may also at any time

the Chairman and appoint any

The method of



appointment and removal shall be by notice in writing to
the Secretary of the Company signed by a duly authorised
officer of the Parent Company. At any time vhen there is
no such Chairman or 1f at any meeting the Chairman 1s not
present within 5 minutes after the time appointed for holding

the same the Directors present may choose one of their aunber

to be Chairman of the meeting.

HMANAGING DIRECTOR

(A) The Parent Company may at any time and from time
to time appoint by notice in writing to the Secretaty
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 terus
and fox such period as it thinks f£it and may
gimilarly revoke such appointmeﬁt. Notw;thstanding
the periocd of such appointment, the appointment
shall automatically determine if the Managing

Director cease for any cause to be a Director.

(B) A Managing Director shall recelve such remuneration
(whether by salary, commission or participation
in profits, or partly in one way and partly in
anot.er) as the Parent Company may determine,

() The Parent Company shall on appointing & Managing
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Director determine the powers which he shall b
entitled to exercise and in so determining may
entrust to and confer upon him all or any ¢f 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 axclugion
of the powers of the Directors, and the Parent
Company may from time to time evoke, withduw, alter

or vary all or any of such powers.

LOCAL, MANAGEMENT

The Directors may from kime 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 f£it and the provisions contained in the two next
following Articles shall be without prejudice to the general

powers conferrved by this Article.

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

on
Board or Managers or Agents, and may fix their remunerat!

and the Directors may from time to time and at ety time

an
delegate to any persons or body corporate 80 appointed a0

bein
of the powers, authorities and discretfons for the time g
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vested in the Directors (otler than their power to make calls,
to forfeit shares, borrow momney or lssue debentures) and

may authorise the members for the time being of any such
Local Board or any of them to £ill up any vacancles therein
and to act notwithstanding vacancies, and any such appointment
or delegaticn may be made on such terms and subject to such
conditfons as the Directors think fit, and the Directors

may at any time remove any person or body corperate 80

appointed and may annul or vary any such delegation.

The Company may exercise all the powers conferred by Section
39 of the Companies Act 19485 to have an officel seal for use abroad
and such official seal shall be affix:d by the authority, and
in the presence of and the instruments sesled therewith shall
be signed by such pereons as the pirectors shall from time to

time by writing under the seal appoint.
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Names, addresses and descriptions of Subscribers

$. G. Williams,

Imperial Chemicsl House,
Millbank,

Loridon, S.W.1

Company Afflcial /{:;/f

(74"
it J “ifonant, /
Imperidl Chemicael Mouse,

Millbank,

London, S.W,.)

W
£ q_al
Lovint

Company Of
Wy

Dated the ]bﬁwday of ﬂia¢, 1986

Witness to the above Signatures:~ Vo
* e) H -&"g‘ih L wap s f""ﬁr{k;ﬂ-&l\vs;:r j LA ' TV P
Imperial Chemicai House, '
Milibank, .y
London 3 S.H. 1
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Statementoffirstdirectoss and
secretaryandintended sityation
ofragistered office

pursuanttosection 1 oftheCompanies Acy 1565

Foroflicialisg

{038342

TotheRegistrarof Companies

Nameof Company //u]
_L_zamnxx_m?zﬁj _imited =

Theintendedsituationofthe registeredoffice ofthacompany onincorporationisas
qtated below

IMPERIAL CHBMICAL HOUSKE
MILLBAME :
Postcodo SWip 337

Hthe mamorandumisdeliveredbyan agontforf.hesubscribnrs of
the memorandum, please mark’X'in thebox opposite andingertthe e
agent’'snameand addrass below

JILL ETHEL JANE MACMAHON
TMPERIAL CHEMICAL HOUSE, MILLBANK
LONDON

=]

Postcode SWiP 3JF

Number of continuation shaets nttached {seeNotedl

[EREVEN = pp—

Prosentar'sname, -
addrassandreference Forofficial uso
(it nyk: Ganeralsaction
IHPERTAL CHEMICAL
INDUSTATES PIC,
LEGAL DEPT;
MILLBANK, LONDON

fastroom

."f‘\

b
2

RERs
- P
Y -

0
b rﬁ:? {ﬁ J’?N Z?g

Companics

°|

—

Algurpage formssued 0 August 188

Wi

WamrI@wPub!mhersLt:mlcﬁ,Maanitllmssc
7AWorstup Siropt, LondonEC2AZEN



wybantl pih BB T

directors of the company {nate 2) are as follows: )
Mg
” : -,
Name (Note3l oo g iz AT Business occupation
Company Official
Previous namels) (Note3) o T Nationality '
AddressiNoted) I‘.Lat: 3, 109 u.hurch Ro ’md British
RICIIMOGD .‘:urray - Date of hlrlh iwhuro apphabloi
oo = = ticed : {Ne 6)
Pasteode 12.2.1932 e \
. . YEnter purticulars
Other directo rships'"! B A drsivregeth
- — hald ov previously
 mbmmt e B hatd {saa Note 51U
'"” thitspace is
Insufficioni v
continuntson shant
fconsantto nct as dsrac rof the company named on age 1 . «
Signaturs il Q Date 12 Jume 1fdé
Nama (Note3l g ANTHONY JOHN BOURNE Bugriness occupation
- , Company Official
Previous nama{s) (Note 31 Nationality
ety _ e B R Y TR L T AT T T B
Date of hirth twhere sppliceble)
LONDON {Nats 6}
Postcode SWiyv 40A 20.5.1942
Othar directorships' -~
MON'I‘GOMERY HOUSE MANP.CI"MI‘N'I‘ €0 LIMITEDR

] consent to act a8 director of the company named on page 1

Signature A Date 1% stt 1441,

:N_\
Nama [Nete 3] Busginass pecupation
Previous namaets) (Notc N Nationality
Addrass {Note4) ) o )
Date of birth (where applicabis)
e {Note 6)
Postcode
Otherdirectorships'™ o
) D v«ﬁ
| consesnt to act as director of the company named on page 1

Signature Date

companies 10
page 2
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Marse complate
legitly, preferably
inblacktyps or
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or joint secretarics, f the company are as follows:

LR T »

?L\Eamc INotes 3 &33 EU5AR JENNIFER BURTON

AT = ez v

Prcvmus uamu{s} fNoto 3}

I e by i LT

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

Signature Sﬁ%wm

Date

o Jme 1980

Addrcss l;JateH&‘?! 27, Woodhail Cloza
HERTTORD
Herts Pastcode | gup14 3pp ‘

Nome (Notes 3 & 7]

IR SMn e,

Previous nome(s) (Note 3)

AR Y W ISR AT ST YA

Address (Notes 447}

' ' Posteode
| consent to acias sacrotary of the company named on page 1
Signature Date

- N
/ A' a /‘ Ly ae P 4
{ }'ﬂ A V‘{\“)a;:ﬁ mej‘ ko G 6 ," o3

Signature of agent on behalf of subscribers ) Dito

Signed 7 Date e

a2 A, P g

&:qm'd P - Date

Signed Date

Sigared e Date
O ,: e RSN - — e e - U U
-Sriad Date

Companies
page 3
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. =zbwsis2
| hereby certify that

IMPKEALIX (1).20) LIMIPED

is this day incorporated under the Compaﬁies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the L7581 JILY 1934

an authorised office
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Piease completa
legibly, preferably
in black type, or
bold block lettering

* insert full name
of company

Important

The accounting
reforence date to
ba entered along-
side should be
comploted as In the

fellowing examples:

S-Aprit
Doy  Month

30 Jurne
Day  Month

31 Decambar
Day  Month

|3-1 -1-2|

t Delele as
appropriate

COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 6 months of
incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies Faor official
R
|

b me e e b

Pl s Ry

Name of company

use

0

Company number

2038362

* IMPREMIX (NO.26) LIMITED

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below;

Signed

‘S’S’:%w’cm “

[Rirantori{Secretary]t Date

Far official Use
General Section

Presentor's name address and
reference (if any):

Post room

{
%

u
o v
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Please do not
write In
this margin

Please complete

legibly, preferably
in black type, or
bold biock lottering

*insert fulf name
of company

Important
The accounting
referance date 10
be entered along-
side should be
completed as in the
follovring examples:
& Aprll
Day  Month

o

30 June
Oay  Month

3:0.0:6
i

31 Dacamber

Day  Month

t Deleta as
appropriate

COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 6 months of
incorpoeration)

Pursuant to section 224 of the Companies Act 1985

- — =T

| EPRE PR N

To the Registrar of Companies \

Name of company

For official use  Company number

-
I

=

2038363

i * IMPKEMIX (NO.27) LIMITED

gives notice that the date on which the company's accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Signed

ST AJon

[Risstor)[Sacretary]t Daia

>

For officiai Use
Genoral Section

Prosentor's name address and
reference {if any):

Post room

*
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§.378(2)

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS OF

IMPKEMIX (NO.26) LIMITED

Pasged on 22 June 1987

At an Extraordinary General Meeting of the above named Compaly, duly

couvened and held at 1 Adam Street, London, the following resolutions were

duly passed:—

(a) As Special Resolutions
1. wrhat the mame of the Company be changed to I1.C.
Investment Management Limited” v ;Qx; s
2. “Phat the Memorandum of Association of the Company be
amended as follows:—
(i) by the deletion of ciauses 3(a) to 3(w)

inclusive and

hgii& ™ \ by the substlitution therefor of new clauses

AT |
;\ ﬁfb g w7 r“\ /3(A) to 3(I) inclusive (as contained in
P Mg R et ediam
{)Lﬂ(””’”,ﬂ the ﬂ?cumEﬁE_lai before the Meeting and
M ! [oreely g

-
T



for the purpose of identification marked

by the Secretary with the letter 'A')."
A copy of clauses 3(A) to 3{I) inclusive is annexed.
(b) As Ordinary Resoclutions

3. “That the nominal share capital of the Company be
increased from £100 to £25,000 by the creation of 24,900
ordinary shares of £1 each to rank pari passu in all
respects with the existing ordinary shares in the capiltal

of the Company”.

4. That all the shares in the capital of the Company
remaining unissued on or after the date of this resolution
shall be under the control of the Directors of the Company
who may allot, grant options over or otherwise dispose
of the same to such persons on such terms and in such
manner as they think fit and they are hereby
unconditionally authorised in that regard until lst
January 1992 PROVIDED that no shares shall be issued

at a discount."”

~ Th ~
Signed...Ssbodeidler, S0 T

Secretary

ART-26 : GEN-0



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

(a) To manage assets belonging to pension funds or other
persons which consist of or include Investments, as

defined below.

(B) To give to pension funds or other persons in their
capacity as investors or potential investors advice on
the merits of their purchasing, selling, subscribing
for or underwriting ILnvestments, or exercising any right
conferred by Investments to acquire, dispose of,

underwrite or convert Investments.

(C) To buy, sell, hold, lend, charge, lease, exchange,
underwrice, or arrange deals in, Investments and to engage
in any other activity not falling within paragraphs (A}
or (B) above which is incidenctal to the activities falling

within either of those paragraphs.

11 Tu amalgamate with any other company whose objects are
or include objects similar to those of the . ipany,
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 or minority interest in the shares

or stock of this or any such other company as aforesaid.



(E)

(F)

(G}

(H)

To distribute among the members of the Company in kind

any property ot the Company, and in particular any shares,
debentures or securities of other companies belonging

to the Company or of which the Company may have the power

of disposing.

To sell, exchange, mortgage (with or without a power

of sale), assign, lease, sub-~let, improve, manage,
develop, dispose of, turn to account, grant rights and
privileges in respect of and generally atherwise deal
with the whole or any part of the business, estates,
property, rights or undertaking of the Company upen any
terms, either together or in portions, and as a going
concern or otherwise, to any company for such
consideration as the Company may think fit, and either
for cash or shares (fully or partly paid}, stocks,
debentures, obligations or securities of any other
company.

To do all or any of the above things in any part of the
world, either alone or in conjunction with others, and

either as principals, agents, contractors, trustees or
otherwise and either by or through agents,

sub—contractors, trustees or otherwise.

To do all such things as are incidental or conducive

to the attainment of the above objects or any of them;
and the intention is that the objects specified in each
of the paragraphs in this clause shall, unless otherwise
therein provided, be regarded as independent objects,
and snall be in nowise limited by reference to or
inference from the terms of any other paragraph of tha

nane of the Company,



In this Memorandum “Investments” shall mean shares, stock,
debentures, investments and securities of all kinds,
mortgages, charges, land buildings, heritable, real and
personal property of all kinds, units in collective
investment schemes, options, futures, contracts for
differences, insurance contracts and rights to and
interests in any of the foregoing and includes without
limication all "investments” as defined in Section 1(1)

of the Financial Services Act 1986, as amended from time
to time, and all investments authorised for the investment
of trust monies by the Trustee ILnvestment 1961, as amended

from time to time.



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2038362

i hereby certify that

IMPKEMIX (NO.26) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

1.C. INVESTMENT MANAGEMENT LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1 SEPTEMBER 1987

Rt du el

0. M, WILKIE .
an authorised officer

HCOORB



COMPANIES FORM No. 123

Notice of increase
in nominal capital

(158 €0 10T Pursuant to section 123 of the Companies Act 1985

&
l' ,msrgm

To the Registrar of Companies

Company numnber

2038362

1te complats

ly, preferably

| black type, or

rptd block lettering  Name of company

« IMPKEMIX (NO. 26) LIMITED

ngert full namo

J company
gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 22" June 1987 the nominal_capital of the cornpany has been
-~ increased by £ 24,900 beyond the registered capitai ¢i £ 100
we copy mustbe A COPY of the resolution authorisin;; the increase is attached.®

-1 2nnted or in somo
sther form approvod
7y ¢ ragistrar

The conditions (eg. :foting rights, dividend rights, winding-up: rights etc.} subject ta which the new

shares have been or are to be issued are as follow:

The ordinary shares rank pari passu in all respects with the existing oxdinary
shares in the czpital of the Company.

Please tick here if
continued overleaf

TH ¥
ity a3 Signed ¢ (SN i 1otecen{Secretary]t Date 22 June 1987

siftopriate

Tt NSO LY Presentor's name address and For official Use

n‘@m}f) reference (if any): Genaral Seetion Post room
"“Hwnsumun
Y -'i ‘\HNC( I F Elder

T s son Iegal Department
S mhames House North
%\.-. Mi1lbank
W ILondon SWIP 40G

123




COMPANY NUMBER : 2038362 \‘f\

5.378(2)

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

RESOLUTIONS OF

TMPKEMIX (NO.26) LIMITED

Passed on 22 June 1987

At an Extraordinary General Meeting of the above named Company, duly
convened and held at 1 Adam Street, London, the following resolutions were

duly passed:-
(a) As Speclal Resolutioms

1. "Phat the name of the Company be changed to I.C.

Inveastment Management Limited”

2. »Phat the Memorandum of Assoclation of the Company be
()\ amended as follows:—
ig; E- (1) by the deletion of clauses 3(a) to 3(w)
P
inclusive and
n& dhﬂgi&) fjer by the substitution therefor of new clausec
i | 3(A) to 3(I) inclusive (as contained in
%EQ_,MKJ:E:“”* ;B the document laid before the Meeting and

AT R e S AL A

Wb ESETRATIL
11 ASC1007
ey GARCE 56
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b

for the purpose of identification marlked

by the Secretary with the letter TAT)."
A copy of clauses 3(A) to 3(I) dnclusive is annexed.
(b) As Ordinary Resolutions

3. “Phat the nominal share capital of the Company be
increased from £100 to £25,000 by the creation of 24,900
ordinary shares of £1 each to rank pari passu in all
respects with the existing ordinary shares in the capital

of the Company"”.

4. That all the shares in tha capital of the Company
remaining unissued on or after the date of this regolution
shall be under the control of the Directors of the Company
who may allot, grant options over or otherwise dispose
of the same to such persons on such terms and in surh
manner as they think fitv and they are hereby
unconditionally authorised in that regaxd until lstu
January 1992 PROVIDED that nc shares shall be issued

at a discount.”

.y SN
Signedu {.$@H‘.L. -E:.Q K

Secretary

ART-26 : GEN-6

/



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

(a)

(B)

()

(D)

TO manage assets belonging to pension funds oy other
persons which consisr of or include Investments, as

defined below,

To give to pension funds or other Persons in their
capacity ag investors or Potential investors advice on
the merits of their purchasing;‘selling, subscribing
for or underwriting Investmenté, Or exercising any right

conferred by Investments to acquire, dispose of,

underwrite or convert Investments,

To buy, sell, hold, lend, charge, lease, exchange,
underwrite, or arrange dea}s in, Investments and to engage
in any other activity not falling within pParagraphs (4)

or (§) above which ig ircidental ro the activitles falling”

within either of those paraqgraphs,

whether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the
liabilirie, - this or any such other company as

aforesaid, with or without winding up, or by sale or

or steck of this or any such other company as aforesaid,



(E)

(F)

(G)

(H)

ks

To distribute among the members of the Company in kind
aﬁy property of the Company, and in particular any shares,
debentures or securities of other companies belonging
to the Company or of which the Company may have the power

of disposing.

To sell, exchange, mortgage (with or without a power
of sale), assign, lease, sub-let, improve, manaée,
develop, dispose of, turn to account, grant rights and
piivileges in respect of and generally otherwise deal
with the whole or any part of the business, estates,
property, rights or undertaking of the Company upon any
terms, either together or in portions, and as a going
concern ov otherwise, to any company for such
consideration as the Company may think £it, and either
for cash or shares (fully or partly paid), stocks,
dubentures, obligations or securities of any other

company.

Tc do all or any of the above things in any part of the
world, eitner alone or in conjunction with others, and
eitner as principals, agents, contractors, trustees or
otherwise and either by or through agents,

sub~contracrors, trustees or otherwise.

To do all such things as are incidental or :onducive

to the attainment of the above objects or any of them;
and the intention is that the objects specified in each
of the paragraphs in this clause shall, unless otherwise
thercin provided, be regarded as independent objects,
and snall be in powise limited by rererence to or
infaerence from the terms of any other paragcaph of the

name of the Company.



L}

In this Memorandum "Investments” shall mean shares, stock,
debentures, investments and gsecurities of all kinds,
mortgages, charges, land buildings, heritable, rea) and
personal property of all kinds, units in collective
investment schemes, options, futures, contracts for
differences, insurance contracts and rights to and
interests in any of the foregoing and includes Qithout
limitation all "investments" as defined in Section 1(1)

of the Financial Services Act 1986, as amended from time
to time, and all investments authorised for the investment
of trust monles by the Trustee lLnvestment 1961, as amended

from time to time.
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

of

1.C. INVESTMENT MANAGEMENT LIMITED*

1. The name of the Company is "I.C. INVESTMENT MANAGEMENT LIMIIED".

2. The registered office of the Company i5 situated at 1 Adam Street,

London WCZN 6AW.

3. The objects* for which the Company iz established are i-

(A) To manage assets belonging to pension funds or other
persons which consist of or include Investments, as

defined below.

(B) To give to pension funds or other persous in their
capacity as investors or potential investors advice on
the merits of their purchasing, selling, subseribing
for or underwriting Imvestments, or exercising any right
conferred by Investments to acquire, dispose of,

underwrite or convertt Investments.

(C) To buy, sell, hold, lend, charge, lease, exchange,
underwrite, or arrange deals in, Investments and to engage
in any other activity not falling within paragraphs (A)
or (B sbove which is incidental to the activities falling

withie ither of those paragraphs.

% Altered by Special Resolutions dated 22 June 1987.



(D)

(E)

(F)

To amalgamate with any other company whose objects are

or include objects similar to those of the Company,
whether by sale or purchase (for fully or partly paid—up
shares or otherwise) of the undertaking, subject to the
liabilicies of this or any such other company as
aforesald, with or without winding up, or by sale or
purchase (for fully or partly paid-up shares or otherwise)
of all or a controlling or minority interest in the shares

or stock of this or any such other company as aforesaid.

To distribute among the members of the Company in kind
any property of the Company, and in particular any shares,
debentures or securities of other companies belonging

to the Company or of which the Company may have the power

of disposing.

To sell, exchange, mortgage (with or without a power

of sale), assign, lease, sub—let, improve, manage,
develop, disposgs of, turn to account, grant rights and
privileges in respect of and generally otherwise deal
with the whole or any part of the business, estates,
property, rights or undertaking of the Company upon any
terms, either together or in portions, and as a going
concern or otherwise, to any company for such
conslderation as the Company may think fit, and either‘
for cash or shares (fully or partly paid), stocks,

debentures, obligations or gecurities of any other

company .



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

sub—-contractors, trustees or otherwise.

(H) To do all such things as are incidental or conducive
to the attainment of the above objects or any of them;
and the intention iIs that the objects specified in each
of the paragraphs in this clause shall, unless otherwise
therein provided, be regarded as independent objects,
and shall be in nowise limited by reference to or
inference from the terms of any other paragraph of the

name of the Company.

(1) In this Memorandum "Investments" shall mean shares, stock,
debentures, investments and securities of all kinds,
mortgages, charges, land buildings, heritable, real and
personal property of all kinds, units in collective
investment schemes, opticons, futures, contracts for
differences, insurance contracts and rights to and
interests in any of the foregoing and includes without
iimitation all "iuvestments” as defined in Section 1(1)
of the Financial Services Act 1986, as amended from time
to time, and all investments authorised for the ilnvestment
of trust monies by the Trustee Investment 1961, as amended

from time to time.



The obhjects set Eorth in each sub-clause of this Clause shall

not be restrictively construed but the widest interpretation shall
be given thereto, and they shall not, except where the context
expressly so requires, be ln anyway limited or restricted by
referance to or inference from any other object or objects set
Eorth in such sub~clause or from the terms of any other sub-clause
or from the name of the Company. None of such sub-clauses or

the objects therein specified or the powers thereby conferred
shall be deemed subsidiary or amcilliary to the objects or powers
mentioned in any other sub-clause, but the Company shall have

as full a power to exercise all or any of the objects conferred

by and provided in each of the said sub—clauses as 1f each sub-
clause contained the objects of a separate company. The word
"company” in this Clause, except when used in reference to the
Company, shall be deemed to include any partnership or any body

of persons, whether corporated or unincorporated and whether

domiciled in the United Kingdom or elsewhere.

4. The liability of the Members is limited.

5. The share capital of the Company 1s £25,000 divided into 25,000
shares* of &€1 each.
% Tncreased by Ordinary Resolution dated 22 June 1987.

IFE/HLWD : 22.6.87
ART~25 : R



WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Coampany in pursuance of this Memoraundum
of Assoclation, and we respectively agiee to take the number of shaxes
Lu the capital of the Company set opposite our respective names

Numher of shares

Names, addresses and descriptions of Subscribers taken by each
Subscriber
5 G Williams One
Imperial Chemical House
Millbank
London SW1

Company 0fficilal

[Signature]

M J Hannant One
Imperial Chemical House

Millbank

Loandon SW1

Company Official

[Signature]

Dated the 16th day of May 1986

Witness to the above Signatures:—
Jonathan Stebbings
Imperial Chemical House
Millbank
London SW1

[Signature]



THE COMPANIES ACT 1985

COMPANY LIMTULED BY SHARES

ARTICLES OF ASSOCIATION

oF

a——

I.C. INVESIMENT MANAGEMENT LIMITED*

PRELIMINARY

1. The regulations contained in Table A in the Schedule to the
Ccmpanies (Tables A-F} Regulations 1985, shall apply to the
Company, with the exceptions of regulations 24, 40, 65, 66,
67, 68, 69, 73, 74, 75, 76, 77, 78, 79, 80, 8%, 84, 85, 86,

91, 94, 95 and 100.

DEFINITION

2. In these Articles the term "Parent Company” shall mean

Imperial Chemical Industries PLC.

PRIVATE COMPANY

3. (A) The Company is a Private Company.

(B) The right to transfer shares in the Cowmpany shall

be restricted in manner hereinafter appearing.

# Altered by Speclal Resolution dated 22nd June 1987.



(<) The Company shall not have power to Issue share

warrants to bearer.

(D) Any invitation to the public to subscribe for any

shares or debentures of the Company is prohibited.

SHARE CAPITAL

4. (A) The capital of the Company is £25,000 divided into

25,000 shares of £1 each¥.

(8) All shares in the capital of the Company remalning
unissued as at 22nd June 1987% shall be under the
control of the Directors, who may allot, grant
options over or otherwise dispose of the same to
such persons on such terms and in such manner as
they think fit and they are hereby unconditionally
authorised in that regard umntil lst January 1992%
PROVIDED that such authority may be revoked or varied
by the Company in general meeting at any time and
FURTHER PROVIDED that no shares shall be issued

at a discount.

TRANSFER OF SHARES

5. The Directors shall have an absolute right without assigning

# Altered by Ordinary Resolutions dated 22nd June 1987.



any reason therefor to refuse to register any transfer of

a share whether fully paid or nct.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General Meeting unless
a quorum of members is present at the time when the meeting
proceeds to business; save as herein otherwise provided,

rwo members present in person OT by proxy shall be a gquorum-.

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 atkend and vote at General Meetings

(or being corporations by their duly authorised
representatives) shall be as effective as 1f 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 orf more persons.

DIRECTORS

The number of Directors shall not be less 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 of the Company signed by a duly authorised officer

of the Parent Company -



10.

11.

12.

The Parent Company shall be entitled at any time and from
time to time by aotice in writing to the Secretzry of the
Company to remove any Director or Directars, including any
person or persons who are Directors of the Company at the
date of adoption of these Articles of Association, and by

the like notice to appoint any other persomn Or persons to

be a Director or Directors in the place of the Director or
Directors so removed or in place of any Director oI Directors
vacating office. The Parent Company may also in a similax

manner appoint additional Directors.

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

under Article 18.

A Director shall not be required to hold any shares in the

capital of the Company to qualify him for office.

BORROWING POWERS

The Directors may exercise all the powers of the Company

to borrow money without 1imit as to amount and upon such

terms and in such manner as they think fit, and sub ject to
Section 80 of the Companies Act 1985, if applicable, to
mortgage or charge {ts undertaking property and uncalled
papital ox any part thereof and to issue debentures, debenture

gtock and other securities whether outright or as security
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14.

for any dabi, liability or obligation of the Company or of

any third party.

POWERS AND DUTIES OF DIRECTORS

A Director may vote as a Director in regard to any contract
or arrangement in 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 quofum

when any such contract or arrangement is undet consideration.

A Director may hold any other office ox place of profit under
the Company .other than the office of Auditor) in conjunction
with his office of Director for such periods and on such
tzrms (as to remuneration or otherwise) as the Directors

may determine and no Director or intending Diractor shall

be disqualified by his office from contracting with the
Company either with regard to his tenure of any such other
office or place of profit or as vendor, purchaser or
otherwise, nor shall any guch contract or any contract or
arrangement entered inte by cvr on behalf of the Gompany in
which any Director 1s in any way interested be liable to

be avoided, nor shall any Director so contracting or belng

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 the fiduciary relation

thereby established.
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Any Director may continue to be or become a Director of or
ild 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 remuneratlon, salary, profit

or ¢cher 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 coﬁferred
by the shares in any company held or owned 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 remuneration to the Directors
of such company) and any Director of the Company may vote

in favour of the exercise of such voting rights in mananer
aforesaid, notwithstanding that he may be, or be about to

be, appointed Director of such other company and as such

is or may become interested in the exercise of such voting

rights in manner aforesaid.

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 Divector and upon such appointment being made the
alternate Director shall (except as regards the power to

appolnt an alternate) be subject in all respects to the terms
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and 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 the duties of the Director he represents but
shall look to such Director sclely 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) 0f all appointments of officers made by the
Divectors;
(B) Of the names of the Directors present at each meeting

of the Directors and of any committee of the

Directors;
<) Of all resolutions and proceedings at all meetings
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 :-
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(A)

Becomes bankrupt or makes any arrangements T

composition with his cieditors genevally; or

(B) Becomes prohibited from being a Director by reason

of any order made under any legislation affecting

the Company; or

() Becomes of unscund mind ox incapacitaﬁed by age

or infirmity; 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 weiting to the Company or if (being such a person)
he shall tender his resignation and the Directors

shall resolve to accept the same; OT

(E) ghall for more than six months have been absent
without permission of the Directors from meetings
of the Directors held during that period and the

Directoxs regolve thakt his office be vacated.

PROCEEDINGS OF DIRECTORS

The Chairman of the Board shall be appointed from amongst

the Directors by the pavent Company whe may also at any time

4 from time to time removi #hie Chairman and appoint any
an
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other person .o be Chairman in his place. The method of
appolntment and removal shall be by notice in writing to
the Secretary of the Company signed by a duly authorised
of ficer of 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.

MANAGING DIRECTOR

(A) The Parent Company may at any time and from time
to time appoint by notice in wrliting 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 appointment, the appointment
shall automatically determine if the Managing

Director cease for any cause to be a Director.

(B) A Managing Director shall receive such remuneration
(whether by salary, copmission or participation
in profits, or partly in one way and partly in

another) as the Parent Company may determine.
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(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 all or any of the
powers of the Directors upon such terms and
conditions and with such restrictions as it thinks
£it and either collaterally with or to the exclusion
of the powers of the Directors, and the Parent
Company may from time to time evoke, withdraw, alter

or vary all or any of such powers.

LOCAL MANAGEMENT

The Directors may from time to time provide for the management
and transactiom of the affairs of the Company in any speclfied
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 general

powers conferred by this Article.

The Directors may from time to time and at any time establish

any Local Board oF Agency for managing any of the affaixs

of the Company in any such specified locality; and may appoint

any persong OF body corporate to be members of such Local

Board or Managers OF sgents, aod may £1x thelr remuneration

and the Directors may from time tO time and at any tive

delegate to any persons or body corporate S0 appointed any
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of the powers, authorities and discretions for rhe time being
vested in the Directors (other than their pswer to make calls,
to forfelt shares, borrow money or issue debentures) and

may authorise the members for the time beilng of any such
Local Board or any of them to £ill up any vacancies therein
and to act notwlthstanding vacancies, and any such appointment
or delegation may be made on such terms and subject to such
conditcions as the Directors think fit, and the Directors

may at any time remove any person or body corporate soO

appolnted and may annul or vary any such delegation.

The Company may exercise all the powers conferred by Section

39 of the Companies Act 1985 to have an offical seal for use abroad

and such official seal shall be affixed by the authority, aund
in the presence of and the instruments sealed therawith shall
be signed by such persons as the Directors shall from time to

time by writing under the seal appolnt.
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Fames, addresses and deseriptions of Subscribers

—

S G Willians

Imperial Chemical House
Millbank

London SW1

Company Official
[Signature]

M J Hannant

Imperial Chemical House
Millbank

London §W1

Company 0Qfficial

[Signature]

Dated the 1l6th day of May 1986

Witness to the above Signatures:=-

Jonathan Stebbings
Imperial Chemical House
Millbank

London SW1

[Signature]
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2038362

| hereby certify that

IMPKEMIX (NO.26) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

l.C. INVESTMENT MANAGEMENT LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1 SEPTEMBER 1987

D. M, Wiiln
an authorised officer

HC00



THE COMPANIRS ACT 1985
COMPANY LIMITER BY SHARES
MEMORANDUM OF ASSOCTIATION

of

I.C. INVESTMENT MANAGEMENT LIMITED*

1. The name of the Company is "I.C. INVESTMENT MANAGEMENT LIMLTED".

2. The registered office of the Company is situated at 1 Adam Street,

London WC2N 6AW.
3. The objects* for which the Ccmpany is established are :-

(A) To manage assets belonging to pension funds or other
persons which consist of or include Investments, as

defined below.

(B) To give to pension funds or other persons in theit
capacity as investors or potential investors advice on
the merits of their purchasing, selling, subscribing
for or underwriting Investments, or exerclsiong any right
conferred by Investments to acquire, dispose of,

underwrite or convert Investments.

{C) To buy, sell, hold, lend, charge, lease, exchange,
underwrite, or arrange deals in, Investments and to engage
in any other activity not falling within paragraphs (A)
or (B) above which is incidental to the activities falling

within either of those paragraphs.

* Altered by Special Resolutions dated 22 June 1987.
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(E)

(F)

To amalgamate with any other company whose objects are

or include objects similar to those of the 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 or minority interest In the shares

or stock of this or any such other company as aforesaid.

To distribute among the members of the Company in kind
any property of the Company, and in particular any shares,
debentures or securities of other companies belonging

to the Company or of which the Company may hﬁQe the power

of disposing.

To sell, exchange, mortgage (with or without a power

of sale), assign, leasz, sub-let, improve, manage,
develop, dispose of, turn to account, grant rights and
privileges in respect of and generally otherwise deal
with the whole or any part of the business, estates,
property, rights or undertaking of the Company upon any
terms, either together or in portions, and as a going
concern or otherwise, to any company for such
consideration as the Company may thiank fit, and either
for cash or shares (fully or partly pald), stocks,

debentures, obligations or securities of any other

company.



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

sub-contractors, trustees nr otherwise.

(H) To do all such things as are incldental or conducive
to the attainment of the above objects or any of them;
and the intention is that the objects specified in each
of the paragraphs in this clause shall, unless otherwise
therein provided, be regarded as independent objects,
and shall be in nowise limited by reference to or
inference from the terms of any other paragraph of the

name of the Company.

(1) In this Memorandum "Investments” shall mean shares, stock,
debentures, investments and securities of all kinds,
mortgages, charges, land buildings, heritable, real and
personal property of all kinds, units in collective
investment schemes, cptions, futures, contracts for
differences, insurance contracts and rights to and
interests in any of the foregoing and includes without
1imitation all "investments” as defined ia Section 1(1)
of the Financial Services Act 1986, as amended from time
to time, and all investments authorised for the investment
of trust monies by the Trustee Investment 1961, as amended

from time to time.



The objects set forth in each sub-clause of this Clause shall

not be restrictively construed but the widest interpretation shall
be given thereto, and they shall not, except where the context
expressly so requires, be in anyway limited or restricted by
reference to or inference from any other object or ohjects set
forth ir such sub-clause or from the terms of any other sub-clause
or from the name of the Company. WNone of such sub-clauses or

the objects therein specified or the powers thereby conferred
ghall be deemed subsidiary or ancilliary to the objects or powers
mentioned in any other sub-clause, but the Company shall have

as full a power to exercise all or any of the objects conferred

by and provided in each of the sald sub—clauses as if each sub—
clause contained the objects of a separate company. The word
“company” in this Clause, except when used in reference to the
Company, shall be deemed to include any partnership or any body

of persons, whether corporated or unincorporated and whether

domiciled in the United Kingdom or elsewhere.
4. The liability of the Members is limited.

5. The share capital of the Company is £25,000 divided into 25,000

shares* of £1 each.

* Increased by Ordinary Resolution dated 22 June 1987.

IFE/HLWD : 22.6.87
ART-25 ¢+ R



WE, the several persons whose names and addresses are subscribed, are
desirous of being formed inte 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 Subgeribers taken by each
Subscriber
S G Williams One
Imperial Chemical House
Millbank
London SW1

Company 0ffiecial

[Signature]

M J Hannant One
Imperial Chemical House

Millbank

London SW1

Company Official

[Signature]

Dated the 16th day of May 1986

Witness to the above Signatures:—
Jonathan Stebbings
Imperial Chemical House
Millbank
London SW1

[Signature]



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTATION

OF

T.C. INVESTMENT MANAGEMENT LIMITED®

PRELIMINARY

l. The regulations contained in Table A in the Schedule to the
Companies (Tables A~F) Regulations 1985, shall apply to the
Company, with the exceptions of regulations 24, 40, 65, 66,
67, 68, 6%, 73, 74, 75, 76, 77, 78, 79, 80, 81, &4, 85, 86,

91, 94, 95 and 100.

DEFINITION

2. In these Articles the term "Parent Company” shall mean

Imperial Chemical Industries PLC.

PKIVATE COMPANY

3. (A) The Company is a Private Company.

(B) The right to transfer shares In the Company shall

be restricted in manner hereinafter appearing.

* Altered by Specilal Resolution dated 22und June 1987.
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(C) The Company shall not have power to issue share

warrants to bearer.

(D) Any invitatlion to the public to subscribe for any

shares or debentures of the Company £s prohibited.

SHARE CAPILTAL

4. (A) The capital of the Company is £25,000 divided into

25,000 shares of £1 each¥*.

(B) All shares in the capital of the Company remaining
unissued as at 22nd June 1987% shall be under the
control of the Directors, who may allot, grant
options over or otherwise dispose of the same to
such persons on such terms and in such manner as
they think fit and they are hereby unconditionally
authorised in that regard until lst January 1992%
PROVIDED that such authority may be revoked or varied
by the Company in general meeting at any time and
FURTHER PROVIDED that no shares shall be issued

at a discount.

TRANSFER OF SHARES

3. The Directors shall have an absolute right without assigning

* Altered by Ordinary Resolutions dated 22nd Jume 1987.



any reason therefor to refuse to register any transfer of

a share whether fully paid or not,

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General Meeting unless
a quorum of members is present at the time when the meeting
proceeds to business; save as herein otherwise provided,

two members present in person 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 Diregtors shall not be less than two and all
Directors shall be sppointed by the Parent Company. The
method of appointment shall be by notice in writing to the
Secretary of the Company sizned by a duly authorised officer

of the Parent Company-
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12.

The Parent Company shall be entitled at any time and from
time to time by notice im writing to the Secretary of the
Company to remove any Director or Directors, including any
person or persons who are Directors of the Company at the
date of adoption of these Articles of Association, and by

the like notice to appoint any other person or persons 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 similar

manner appoint additional Directors.

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

under Article 18.

A Director shall not be required to hold any shares in the

capital of the Company to qualify him for office.

BORROWING POWERS

The Directors may exercise all the powers of the Company

to borrow money without limit as to amount and upon such

terms and in such manner as they think £it, and subject to
Section 80 of the Companies Act 1985, if applicable, to
mortgage or charge its undertaking property and uncalled
capltal or any part thereof and to issue debentures, debenture

stock and other securities whether outright or as security
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14.

for any debt, liability or obligation of the Company or of

any third party.

POWERS AND DUTIES OF DIRECTORS

A Director may vote as a Director in regard to any conivact
or arrangement in which he is interested or upon any matter
arising therefiom and if he shall so vote his vote shall

be counted and he shall be reckoned in estimating a quoxum

when any such contract or arrangement 1is under consideration.

A Director may hold any other office or place of profit under

the Compary (other than the office of Auditor) in conjunction

with hi. office of Director for such periods and on such

terms (as to remuneration oI 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 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 is in any way interested be liable to

be avoided, nor shall any Director so contracting or belng

so interested be 1iable to account to the Company for any
profit realised by any guch contract Or arrangement by reason
of such Director holding that office or the fiduciary relatlon

thereby established.
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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
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 owned by the Company

in such manner in all respects as they thirnk fit (including
the exercise thereof in favour of any resolution appointing
themselves or any of them Directors of such cowmpany or voting
or providing for the payment ~f remuneration 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, appolnted Director of such other company and as such

is or may become interested in the exercise of such voting

rights in manner aforesaid.

Each Director shall have the power to nominate auy 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 shall (except as regards the power to

appoint an alternate) be subject in all respects to the Lerms
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and 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 the duties of the Director he represents but
shall look to such Director 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;
(3) 0f the names of the Directors present at each meeting

of the Directors and of any committze of the

Directors;

(C) 0f all resolutions and proceadings at all meetings

of the Company, and of the Directors, and of

coumittees of pirectoxrs.

FACATION OF OFFICE BY DIRECTORS

The oifice of pDirector shall be vacated if the BDirector =-
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(A)

(B)

(¢

(D)

(E}

Becomes bankrupt or makes any arrangements or

composition with his creditors generally; or

Becomes prohibited from being a Director by reason

of any otder made under any legislation affecting

the Company; or

Beromes of unsound mind or incapacitated by age

or infirmity; or

(Not being a person holding an executive office
subject to termination if he ceases from any cause

to be a Direector) shall resign his office by nctice

in writing to the Company or if (being such a person)

he shall tender his resignation and the Directors

shall resolve to accept the same; or

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

The Chailrman of the Board shall be appointed from amongst

the Direct

ors by the Parent Company who may also at any time

and from time to time remove the Chairman and appoint any
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other person to be Ghairman in his place. The method of
appointment and removal shall be by notice in writing to
the Secretary of the Company signed by a duly authorised
officer of 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.

MANAGING DIPECTOR

(A) The Parent Cempany 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 oue 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. Notwithstandiuag
the period of such appointment, the appointment
shall automatically determine if the Managing

Director cease for any cause to be a Director.

(B) A Managing Director shall receive such remuneration
(whethex by salary, commission or participation
in profits, or partly in one way and partly in

another) as the Parent Company may determine.
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(C) The Parent Company shall on appointing a Managing
Director determlne the powers which he shall be
entitled to exercise and in so determining nmay
entrust to and confar upon him all or any of the
powers of the Directors upon such terms and
conditions and with such restrictions as it thinks
Eit and either céllaterally with or to the exclusion
of the powers of the Directors, and the Parent
Company may from time to time evoke, withdraw, alter

or vary all or amny of such powers.

1,JCAL MANAGEMENT

The Directors may from time to time provide for the management
and transactlion 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 general

powers conferred by this Article.

The Directors may from time to time and at any time establish
any .ocal Board ox agency for managing any of the affalrs
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 OT Agents, and may fix their remuneration

and the Directors may from time to time and at any time

delegate Lo any persons ot body corporate so appointed any
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of the powers, authorities and discretions for the time being
vested in the Directors (cther than their power to make calls,
to forfeit 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, and any such appointmént
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 coanferred by Section

39 of the Companies Act 1985 to have an offical seal for use abroad

and such official seal shall be affixed by the authority, and
in the presence of and the instruments sealed therewith shall
be signed by such persons as the Directors shall from time to

time by writing under the gseal appoint.
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Names, addrecses and descriptions of Subscribers

S G Williams
Imperial Chemical House

Millbank

London SW1

Company Official
[Signature)

M J Hannant

Imperial Chemical House
Millbank

London SW1

Company 0fficial

[Signature]

Dated the l6th day of May 1986

Witness to the above Signutures:-
Jonathan Stebbings
Imperial Chemical House
Millbank
London SW1

[Signature]
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
HMENORANDUM OF ASSOCIATION

of

1 C IKVESTMENT MANAGEMENT LIMITED*

1. The name of the Company is "I C INVESTMENT MANAGEMENT LIMITED".

2. The registered office of the Company is situated at 1 Adam Street,

London WC2ZN GAW.

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

(a) To manage assets belonging to pension funds or other
persons which consist of or include Investments, as

defined below.

(B) To give to pension funds or other persons in their
capacity as investors or potential investors advice on
the merits of their purchasing, selling, subsecribing
for or underwriting Investments, or exercising any right
conferred by Investments to acquire, disposge of,

underwrite or convert Investments.

(C) To buy, sell, hold, lend, charge, lease, exchange,
underwrite, or arrange deals in, Investments and to engage
in any other activity not falling within paragraphs (A)
or (B) above which is incidental to the activities falling

within either of those paragraphs.

* Altered by Special Resolutions dated 22 June 1987.



(D)

(E)

(F)

3

To amalgamate with any other company whose objects are

or include objects similar to those of the 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 or minority interest in the shares

or stock of this or any such other company as aforesaid.

To distribute among the members of the Company in kind
any property of the Company, and in particular aany shares,
debentures or securities of other companies belonging

to the Company or of which the Company may have the power

of disposing.

To sell, exchange, mortgage (with or without a power
of sale), assign, lease, sub-let, improve, manage,
develop, dispose of, turn te acceount, grant rights and
privileges in respect of and generally otherwise deal
with the wihole or any part of the business, estates,
property, rights or undertaking of the Company upon any
terms, either together or in portions, and as a going
concern or otherwise, to any company for such
consideration as the Company may think fit, and either
for cash or shares (fully or partly paid), stocks,
debentures, obligations or securities of any other

company.
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(1)

(1)

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

sub-contractors, trustees or otherwise.

To do all such things as ar; incidental or conducive

to the attainment of the above objects or any of them;
and the intention is that the objects specified in each
of the paragraphs in this clause shall, unless otherwise
therein provided, be regarded as independent objects,
and shall be in nowise limited by reference to or
inference from the terms of any other paragraph of the

name of the Company.

In this Memorandum "Investments"” shall mean shares, stock,
debentures, investments and securities of all kinds,
mortgages, charges, land buildings, heritable, real and
personal property of all kinds, units in collective
investment schemes, options, futures, contracts for
differences, insurance contracts and rights to and
interests in any of the foregoing and includes without
limitation all “investments” as defined in Section 1(1)

of the Financial Services Act 1986, as amende! from time
to timé, and all investments authorised for <he investment
of trust monies by the Trusiee Investment 1561, zs amended

from time to time.



The objects set forth in each sub-clause of this Clause shall

not be réstrictively construed but the widest interpretation shall
be given thereto, and they shall not, except where the context
expressly so requires, be in anyway limited or restricted by
reference to or inference from any other object or objects set
forth in such sub-clause or from the terms of any other sub-clause
or from the name of the Company. None of such sub~clauses or

the objects therein specified or the powers thereby conferred
shall be deemed subsidiary or ancilliary to the objects or powers
mentioned in any other sub-clause, but the Company shall have

as full a power to exercise all or any of the objects conferred

by and provided in each of the said sub-clauses as if each sub-
clause contained the objects of a separate company. The word
“"company"” in this Clause, except when used in reference to the
Company, shall be deemed to include any partnership or ary body

of persons, whether corporated or unincorporated and whether

domiciled in the United Kingdom or elsewhere.
4. The liability of the Members is limited.

5. The share capital of the Company is £25,000 divided into 25,000
shares* of £1 each.
* Increased by Ordinary Resolution dated 22 June 1987.

IFE/ELWD : 22.6.87
ART-25 i R



WE, the several persons whose 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 nampmes

Number of shares

Names, addresses and descriptions of Subscribers taken by each
Subscriber
S ¢ Williams One
Imperial Chemical House
Millbank
London SW1

Company Official

[Signature]

M J Hannant One
Imperial Chemical House

Millbank

London SW1

Company Official

[Signature]

Dated the léth day of May 1986

Witness to the above Signatures:-
Jonathan Stebbings
Imperial Chemical House
Millbank
London SW1

[Signature]



THL COMPANLIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

1 C INVESTMENT MANAGEMLWT LIMITED®

PRELIMINARY

1. The regulations contained in Table A in the Schedule to the
Companies (Tables A-F) Regulations 1985, shall apply to the
Company, with the exceptions of regulations 24, 40, 65, 66,
67, 68, 69, 73, 74, 75, 76, 77, 78, 79, 80, 81, 84, 85, 86,

91, 94, 95 and 100.

DEFINITION

2. In these Articles the term “Parent Companyv" shall mean

Tmperial Chemical Industries PLC.

PRIVATE COMPANY

3. (A) The Company is a Private Company.

(B) The vight ro transfer shares in the Company shall

be restricted In manner hereinafter appearinij.

* Altered by Special Resolution dated 22nd June 1987.



(C; The Company shall not have power to Iissue share

warrants to bearer.

(D, Any invitation to the public to subscribe for any

shares or dcbentures of the Company is prohibited.

SHARE CAPITAL

4, (&) The capital of the Company is £25,000 divided 1nto

25,000 shares of £1 each¥*.

() All shares in the capital of the Company remaining
unissued as at 22nd Jurme 1987* shall be under the
control of the Directors, who may allot, grant
cptions over or otherwise dispose of the same to
such persons on such terms and in such manner as
they think fit and they are hereby unconditionally
authorised in tbii regard until lst January 1992%
'PROVIDED that such authority may be revoked or varied
by the Company in general meeting at any time and
FURTHER PROVIDED that no shares shall be issued

at a disc unt.

TRANSFER OF SHARES

5. Tha Directors shall have an absolute right without assigning

* Alrered by Ordinary Resolutions dated 22;d .June 1987.



any reason therefor to refuse to register any transfer of

2 share whether fully paid or not.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General Meeting unless
a quorum of members Is present at the time when the meeting
proceeds to business; save as herein otherwise provided,

two members present in person 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 entitied to
receive notice of and attend and vote at General Mestings

(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 not be less 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 of the Company signed by a duly authorised officer

of the Parent Company.



9. 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, including any
person or persons who are Directors of the Company at the
date of adoption of these Articles of Association, and by

the like notice to appoint any other person or persons 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 similar

manner appeint 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 18.

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 without limit as tec¢ - .ount and upon such
terms and in such manner as they think fit, and subject to
Section 80 of the Companies Act 1985, if applicable, to

mortgage or charge its undertaking property ;ﬁé-uncalled

capital or any part thereof and to issue debentures, debenture

stock and other securities whether outright or as security



13.

14.

for any debt, 1fability or obligation of the Company or of

any third party.

POWERS AND DUTIES OF DIRECTORS

A Director may vote as a Director in regard to any contract
or arrangement in 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

wvhen any such contract or arrangement is under consideration.

A Director may hold any other office or place of profit 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 his tenure of any such other
office or place of profit or as vendor, purchaser or
otherwise, nor shall any such contract or any contract or
arrangement 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 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 the fiduciary relation

thereby established.



15.

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
direct be accountable for all remuneration, balary!”?Fofit

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 owned 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 remuneration 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 of such other company and as such

is or may become interested in the exercise of such voting

rights in manner aforesaid.

Each Director shall have the power to nominate any person
approved by the Parent Company to act as alternate Director
in his place at auy 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 shall (except as regards the power to

appoint an alternate) be subject in all respects to the terms



and 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 the duties of the Director he represents but
shall look to such Director 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.

17. The Directors shall cause miuutes to be made in books provided

for the purpose :

(A) 0f all appointments of officers made by the
bPirectors;
(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 meetings

of the Company, and of the Directors, and of

comnittees of Directors.

VACATION OF OFFICE BY DIRECTORS

18. The office of Director shall be vacated 1if the Directer :-



19.

(A)

(8)

(C)

(D)

(E)

The

the

and

Becomes bankrupt or makes any arrangements ot

composlition with his creditors generally; or

Becrnes prohibited from being a Director by reason
of any order made under any legislation affecting

the Company; or

Becomes of unsound mind or incapacitated by age

or infirmity; or

(Nnt 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 oY if (being such a person)
he shall tender his resignatiom and the Directors

shall resolve to accept the same; OT

Shall for more than six months have heen 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

Chairman of the Board shall be appointed from amongst
Directors by the Farent Company who may also at any tinme

from time to time remove the Chairman and appoint any



20.

other person to be Chairman in his place. The method of
appointment and removal shall be by notice in writing to

the S rretary of the Company signed by a duly authorised
cfficer of 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 thc time appointed for holding
the same the Directors present may choose one of their number

to be Chairman of the meeting.

MANAGING DIRECTOR

{A) e Parent Company may at any rime and from time
to Lime appoint by notice in writing Lo the Secretary
of the Company by a duly authorised officer of the
Parent Company any ong or more of the Directors
to the office of Managing Direct)r on such terms
and for such period as it thinks £it and may
similarly revoke such appcintment. Notwithstanding
the period of such appointment, the appointment
shall automatically determine if the M.aaging

Director cease for any cause to be a Director.

(B) A Managing Director shell receive such remuneracion
(whether by salary, commission ox participation
in profits, or partly in one way and partly in

another) as the Parent Company may determine.



21.

22.

10

(C) The Parent Company shall on appointing a Managing
Director determine the powers which he shali 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
conditions 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 evoke, withdraw, alter

or vary all or any of such powers.

1.OCAL MANAGEMENT

The Directors may from time to time provide for the management
and trensaction 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 general

powers conferred by this Article.

The Directors may from time to time and at any time establish
any Local Board ot 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
RBoard or Managers or Agents, and may fix thelr remuneration
and the Directors may from time to time and at any time

delegate to any persons or body corporate so appointed any



23.

11

of the powers, authorities and discretions for the time being
vestéd in the Directors (other than their power to make calls,
to forfeit 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 £i11 up any vacancies therein
and to act notwithstanding vacancies, and any such appeintment
or delegation may be made on such terms and sabject 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

39 of the Companies Act 1985 to have an offical seal for use abroad

and such official seal shall be affixed by the authority, and
in the presence of and the instruments sealed therewith shall
be signed by such persons as the Directors shall from time to

time by writing under the seal appoint.
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Names, addresses and descriptions of Subscribers

S G Williams

Ioperial Chemical House
Millbank

London SWl1

Company Official
[Signature]

M J Hannant

Imperial Chemical House
Millbank

London SWI1

Company 0fficilal

fSignature]

Dated the 16th day of May 1986

Witness to the above Signatures:-

Jonathan Stebbings
Imperial Chemical House
Millbank

London SW1

[Signature]
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCLATION

of

I € INVESTMENT MANAGEMENT LIMITED®

1. The name of the Company is "1 C INVESTMENT MANAGEMENT LIMITED".

2. The registered office of the Company is situated at 1 Adam Street,

London WGC2H 64W.

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

(A To manage assets belonging to pension funds or other
g 24
persons which consist of or include Investments, as

dafined below.

{B) To give to pension funds or other persons in their
capacity as investors or potential investors advice on
the merits of their purchasing, selling, subscribing
for or underwriting Investments, or exercising any right
conferred by Investments to acquire, dispose of,

underwrite or convert Investments.

(C) To buy, sell, hold, lend, charge, lease, exchange,
underwrite, or arraange deals in, Investments and to engage
in any other activity not falling within paragraphs (A)
or (B) above which is incidental to the activities falling

within either of those paragraphs.

* Altered by Special Resolutions dated 22 June 1987.



(D)

(E)

(F)

o

To amalgamate with any other company whose objects are

or include objects similar to those of the 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 or minority interest in the shares

or stock of this or any such other company as aforesaid.

To distribute among the members of the Company in kind
any property of the Company, and in particular any shares,
debentures or securities of other companies belonging
to the Company or of which the Company may have the power

of disposing.

To sell, exchange, mortgage (with or without a power
of sale), assign, lease, sub-let, improve, manage,
develop, dispose of, turn to account, grant rights and
privileges in respect of and generally otherwise deal
with the whole or any part of the business, estates,
property, rights or undertaking of the Company upon any
terms, either together or in portions, and as a going
concern or otherwise, to any company for such
consideration as the Company may think fit, and eithaer
for cash or shares (fully or partly paid), stocks,
debentures, obligations or securities of any other

company.



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

sub—contractors, trustees or otherwise.

(H) To do all such things as are incidental or conducive
to the attainment of the above objects or any of them;
and the intention is that the objects specified in each
of the paragraphs in this clause shall, unless otherwise
therein provided, be regarded as independent objects,
and shall be in nowise limited by reference to or
snference from the terms of any other paragraph of the

name of the Company.

(1 In this Memorandum "Investments” shall mean shares, stock,
debentures, investments and securities of all kinds,
mortgages, charges, land buildings, heritable, real and
personal property of all kinds, units in collective
investment schemes, options, futures, contracts for
differences, insurance contracts and rights to and
interests in any of the foregoing and includes without ;
limitation all "investments” as defined in Section 1(1)
of the Financial Services Act 1986, as amended from time
to time, and all investments authorised for the investnent
of trust monies by the Trustee Investment 1961, as amended

from time to time.




The objects set forth in each sub-clause of this Clause shall

not be restrictively construed but the widest ianterpretatior shall
be given thereto, and they shall not, except where the context
expressly so requires, be In anyway limited or restricted by
reference to or inference fr>a any cther object or objects set
forth in such sub-clause or from the terms of any other sub-clause
or from the name of the Company. None of such sub-clauses or

the objects therein specified or the powers thereby conferred
shall be deemed subsidiary or ancilliary to the objects or powers
mentioned in any other sub-~clause, but the Company shall have

as full a power to exercise all or any of the objects conferred
by and provided in each of the said sub-clauses as if each sub-
clause contained the objects of a separate company. The word
"company” 1n this Clause, except when used in reference to the
Company, shall be deemed to include any partnership or any body
of persons, whether corporated or un%ncorporated and whether

domiciled in the United Kingdom or elsewhere.

4. The 1liability of the Members is limited.

S. The share capital of the Company is £25,000 divided into 25,000
shares* of £1 each.
* Increased by Ordinary Resolution dated 22 June 1987.

IFE/ELWD : 22.6.87
ART-25 : R



WE, the several persons whose 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
S G Williams One
Imperial Chemical House
Millbank
London SW1

Company Qfficial

[Signature)

¥ J Hannant One
Imperial Chemical House

Millbank

London SW1

Company Official

[Signature]

Dated the 16th day of May 1986

Witness to the above Signatures:-
Jonathan Stebbings
Imperial Chemical House
Millbank
London $§W1

[Signature)



THE COMPANIES ACT 1985

COMPARNY LIMITED BY SHARES

ARTICLES OF ASS0CIATION

OF

1 C INVESTMENT MANAGEMENT LIMITED*

PRELIMINARY

1. The regulations contained in Table A in the Schedule to the
Companies (Tables A-F) Regulations 1985, shall apply to the
Company, with the exceptions of regulations 24, 40, 65, 66,
67, 68, 69, 73, 74, 75, 76, 77, 78, 79, 80, 81, 84, 85, 86,

91, 94, 95 and 100.

DEFINITION

2. In these Articles the term “Parent Company” shall mean

Imperial Chemical Industries PLC.

PRIVATE COMPANY

3. (A) The Company is a Private Company.

(B) The right to transfer shares in the Company shall

be restricted ir manner hereinafter appearing.

* Altered by Special Resolution dated 22nd June 1987.



(c The Company shall not have power to Issue share

warrants to bearer.

(D, Any invitation to the public to subscribe for any

shares or debentures of the Company is prohibited.

SHARE CAPITAL

4. (%) The capital of the Company is £25,000 divided into

25,000 shares of £1 each¥*,

() All shares in the capital of the Company rezaining
unissued as at 22nd June 1987*% shall be under the
control of the Directors, who may allot, grant
options over or otherwise dispose of the same to
such persons on such terms and in such manner as
they think fit and they are hereby unconditionally
authorised in that regard until lst January 1992%
'PROVIDED that such authority may be revoked or varied
by the Company in general meeting at any time and
FURTHER PROVIDED that no shares shall be issued

at a discount.

TRANSFER OF SHARES

5. The Directors shall have an absolute right without assigning

* Altered by Ordinary Resolutions dated 22nd Jume 1987.



any reason therefor to refuse to register any transfer of

a share whether fully paid cr not.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General Meeting unless
a quorum of members is present at the time when the meeting
proceeds to business; save as herein otherwise provided,

two members present in person or by proxy shall be a quorum.

Subject tu 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 not be less 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 of the Company signed by a duly authorised officer

of the Parent Cowmpany.



10.

11.

12.

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, including any
person or persons who are Directors of the Company at the
date of adoption of these Articles of Association, and by

the like notice to appoint any other person or persons 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 similar

manner appoint additional Directors.

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

under Article 18.

A Director shall not be required to hold any shares in the

capital of the Company to qualify him for office.

BORROWING POWERS

The Directors may exercise all the powers of the Company
to borrow money without limit as to amount and upon such
terms and in such manner as they think fit, and subject to
section BO of the Companies Act 1985, if applicable, to
mortgage or charge its undertaking property ;ﬁg uncalled

capital or any part thereof and to issue debentures, debenture

stock and other securities whether outright or as security



for any debt, liability or obligation of the Company or of

any third party.

POWERS AND DUTIES OF DIRECTORS

A Director way vote as a Director in regard to any contract
or arvangement in 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.

A Director may hold any other office or place of profit 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 his tenure of any such other
office or place of profit or as vendor, purchaser or
otherwise, nor shall any such contract or any contract or
arrangement 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 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 tbg)figpﬁ}gry ;g%gt;on

thereby established.



15.

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
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 ot ouwned 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 oOT 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 exercise of such voting rights in manner
aforesaid, notwithstanding that he may be, or be about to

be, appointed Director of such other company and as‘such

{s or may become interested in the exercise of such voting

rights in wanner aforesaid.

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 mc2ting 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 shall (except as regards the power to

appoint an alternate) be subject in all respects to the terms



i
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17.

18.

alternate Director. Any Director of the Company dppointed

appointed vacates his office ag Director.

The Directors shall cayse minutes to be made in books provided

for the Purpose :

(4) Cf all appointuents 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 aj]) meetings
of the Company, and of the Directors, and of

committees of Directors.

VACATION OF OFFICE BY DIRECTNRS

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



19.

(A)

(B)

(D)

(E)

The

Becomes bankrupt or makes any arrangements ov

composition with his creditors generally; or

Becomes prohibited from being a Director by reason
of any order made under any legislation affecting

the Company; or

Becomes of unsound mind or incapacitated by age

or infirmity; or

(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 nctice
in writing to the Company or if (being such a person)
he shall tender his resignation and the Directors

shall resolve to accept the same; or

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

Chairman of the Board shall be appointed from amongst

the Directors by the Parent Company who may also at any time

and from tim

e to time remove the Chairman and appoint any



20.

other person to be Chajirmar in his place. The method of
appointment and removal shall be by notice in writing to

the Secretary of the Company signed by a duly authorised
officer of the Parent Company. At any time when there is

no such Chairman or if at any meeting the Chairman is not
prasent 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.

MANAGING DIRECTOR

(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 appointment, the appointment
shall automatically determine i1f the Managing

pDirector cease for any cause to be a Director.

(B) A Managing Director shall receive such remuneration
(whether by salary, commission or participation
in profits, or partly in one way and partly in

apother) as the Parent Company may determine.



21.

22.
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(C) The Parent Cowpany shall on appolnting a Managing
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
conditions 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 evoke, withdraw, alter

or vary all or any of such powers.

LOCAL MANAGEMENT

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 general

powers conferred by this Article.

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 thelr remuneration

e Directors may from time to time and at any time

and th

delegate to any persons ot body corporate so appointed any



23.
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of the powers, authorities and discretions for the time being
vestéd in the Directors (other than their power to make calls,
to forfeit shares, borrow money or issue debentures) and

way authorise the members for the time being of any such

Local Board or any of them to f£i1l up any vacancies therein
and to act notwithstanding vacancies, and any such appointment
cr 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 perscn cr body corporate so

appeinted and may annul or vary any such delegation.

The Company may exercise all the powers conferred by Section

39 of the Companies Act 1985 to have an offical seal for use abroad

and such official seal shall be affixed by the authority, and
in the presence of and the imstruments sealed therewith shall
be signed by such persons as the Directors shall from time to

time by writing under the seal appoint.
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Names, addresses and descriptions of Subscribers

5 G Williams

Imperial Chemical House
Millbank

London SWi

Company Official
[Signature]

M J Hannant

Imperial Chemical House
Millbank

London SW1

Company Official

[Signature]

Dated the 16th day of May 1986

Witness to the above Signatures:-

Jonathan Stebbings
Imperial Chemical House
Milibank

London SW1

[Signature]



Minutes of the Extraordinary General Meeting
of I.C. Investment Management Limited held at
1 Adam Street, London on 13th April 1988

20%82072

Present: Mr B C Hines (in the Chair)
Mr T Heyes

In Attendance: Mr C A Amos

A quorum belng present the Chairman declared the Meeting open. The Notice
convening the Meeting was taken as read and, all the members of the Company
entitled to receive such notice having agreed to accept notice shorter than
that required by the Companies Act 1985 and the Company's Articles of
Assocjation, the Chairman moved the following resolution as a Special

Resclution.

"That the name of the Company be changed to IC Investment Management

Limited" —Z% -~

Seconded by Mr T Heyes and carried unanimously.

The proceedings then terminated.

o bbW2.0 CHAIRMAN



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2038362

| hereby certify that

L.C. INVESTMENT MANAGEMENT LIMITED

having by special resolution changed its name,

Is now incorporated under the name of

IC INVESTMENT MANAGEMENT LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 20 MAY 1988

. SOMLPRILUPS

S M, @u;\s&\-eg

an authorised officer

HCO06R



Teinvestment
Management Lid

1 Adam Street
London WC2N 6w

Telephone 01-930 1262
Telex 22497 ICINSC G
Fax 01-838 7479

Yaur ref Ourref Telext Data

IC INVESTMENT MANAGEMENT LIMITED - COMPANY NO 2038362

SPECIAL RESOLUTION OF IC INVESTMENT MANAGEMENT LIMITED

At an Extraordinary General Meeting of the above-named company
duly convened and held at 1 Adam Streast, London WC2N 6AW on
21lst Novenber 1989 the following resolution was duly passed

as a Special Resolution of the Company :—

"That the name of the Company be changed to ICI Investment
Management Limited" - .

Passed this 2lst day of November 1989.

AL
B C HINES/

CHAIRMAN OF THE MEETING

3 ‘é‘u.c:)

Fiespotineed i Englind and Wres NOTEGED Reantonad Giten 1 Adam S50t Linadon® Vit 1 BAW (o LL %3 &’ml R

Amenibaro! Inveciment Msiagemes) Hogulitory Evgarasalicn U and o cobudar g of IG]




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2038362

| hereby certify that

IC INVESTMENT MANAGEMENT LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ICl INVESTMENT MANAGEMENT LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 8 DECEMBER 1989

P. BEVAN

an authorised officer

WHrnnnn



