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ARTICLES OF ASSOCIATION

of

DU PONT PRODUCTS S.A.

Title 1

NAME - REGISTERED OFFICE - OBJECT - DURATION

ARTICLE 1

A company is formed under the name of:

DU PONT PRODUCTS S.A.


which is a public limited company governed by these articles of association and, alternatively, by title XXVI of the Code of Obligations.

ARTICLE 2


The Registered Office of the Company is in Grand-Saconnex (Canton of Geneva).

ARTICLE 3


The object for which the Company is established is:


1) The purchase, sale, and marketing worldwide of all of the products of the “DU PONT DE NEMOURS Group.”


2) The taking of an interest, in any form whatsoever, in commercial, financial or industrial businesses, directly or indirectly related to the objects above. 


3) The administration of such interests. 


In general, the company may carry out any commercial, movable and real estate transactions, and all financial, industrial or technical operations related to the company’s activities that are directly or indirectly related to its main object. 

ARTICLE 4


The duration of the Company shall be indefinite.

Title Two

SHARE CAPITAL

ARTICLE 5


The share capital of the Company is ONE HUNDRED THOUSAND FRANCS (Fr. 100,000.00), fully paid up by contributions in cash. 


The share capital is divided into ONE HUNDRED (100) shares of one thousand  francs (Fr. 1,000.00) each.

ARTICLE 6


The shares shall be registered. They may be converted into bearer shares at the request of any shareholder by decision of the General Meeting and amendment of the Articles of Association. The transfer of the shares is subject to the company’s approval. This restriction also applies to the constitution of an usufruct. The Company may refuse its approval in accordance with the provisions of Article 685, letters b and c, of the Code of Obligations.

ARTICLE 7


Each share shall be indivisible with regard to the Company and the Company shall acknowledge only one owner per share.

ARTICLE 8


Each share shall entitle its owner to a proportional part of the net profits of the Company and of the proceeds of liquidation.

ARTICLE 9


The shareholders’ liability shall be limited to the payments due under these articles of association; the shareholders shall not be personally responsible for the debts of the Company.

Title Three

GENERAL MEETING

ARTICLE 10


The General Meeting is the highest authority of the Company.


Its decisions are binding on all shareholders, even if absent or not represented.

ARTICLE 11


The General Meeting of Shareholders has the inalienable right:


1. to adopt and amend the Articles of Association;


2. to appoint or dismiss the Directors and Auditors;


3. to approve the annual report and the group’s accounts;


4. to approve the annual accounts and to determine the use of the net profits and, in particular, to set the dividend as well as the Directors' share in the profit;


5. to grant discharge to the Directors;


6. to make all decisions reserved for it by the law or by the Articles of Association;


7. to entrust one or more delegates with the permanent control, supervision and prior approval of the decisions of the Board of Directors, and the prior approval of this supervision.

ARTICLE 12


The regular General Meeting shall be held each year within a period of six months following the end of the previous business year.


An Extraordinary General Meeting of Shareholders may be held as often as required.


The provisions detailed below shall apply to both regular and Extraordinary General Meetings.

ARTICLE 13


The General Meeting shall be called by the Board of Directors and, if necessary, by the Auditors, the liquidators or the representatives of the debenture holders.


One or more shareholders, representing together at the least one-tenth of the share capital, may also require the calling of the General Meeting or may require the placement of an item to the agenda.

ARTICLE 14


The General Meeting shall be called by twenty (20) days’ notice at the least before the date of its meeting by means of a notice sent individually to each shareholder in respect of registered shares.


The items placed on the Agenda shall be detailed in the notice, as well as proposals from the Board of Directors and the shareholders who requested convening the meeting or the placement of an item on the agenda.


The management report and the auditor’s report shall be made available to the shareholders at the registered office of the Company and branches, if any, no later than 20 days prior to the General Meeting.


Each shareholder may require one copy of this balance sheet to be issued to him as soon as possible.


No decision may be taken on matters which have not thus been placed on the agenda, except on the proposal to convene an extraordinary General Meeting or to institute a special audit.


It shall not be necessary to announce in advance proposals and deliberations which need not be followed by a vote.

ARTICLE 15


Provided there is no opposition, the owners or representatives of the entire share capital may hold a General Meeting without observing the procedure laid down for convening it. 


As long as they are in attendance, this Meeting shall be entitled to discuss and adopt valid resolutions on all matters which fall within the competence of the General Meeting.


General Meetings may be held either in Switzerland or abroad.

ARTICLE 16

Only those persons entered in the Share Register shall be considered as shareholders with regard to the Company and shall be entitled to vote.


A shareholder may be represented by a third party who need not be a shareholder; in respect of registered shares, the said third party must be in possession of a written notice of appointment.


Such notices may be given in the form of letters, telegrams, facsimiles or cables, and shall be delivered to the Secretary of the Meeting to be appended to the Minutes of the Meeting.


The representatives appointed by the shareholder or the Company must comply with the provisions of Articles 689a), 689b), 689c), 689d) and 689e) of the Code of Obligations. 

ARTICLE 17


The Chairman of the Board of Directors, failing whom the Vice Chairman or another person appointed by the Chairman or the General Meeting, shall preside as Chairman of the General Meeting.


The Chairman of the General Meeting shall appoint the Secretary of the meeting.

ARTICLE 18


At General Meetings the shareholders shall exercise their voting rights in proportion to the nominal value of all shares held by them.


Each shareholder shall be entitled to one vote at least, even if he holds only one share.

ARTICLE 19


The General Meeting shall be validly assembled only if more than one half of all the shares are represented. 


Decisions shall be taken and elections held by an absolute majority of votes attributed to the shares represented. 


A simple majority shall be sufficient in the event of a second ballot.


The Chairman shall have the casting vote in the event of an equal division of votes.


The provisions of the Law, more especially Article 704 of the Code of Obligations, are reserved.

ARTICLE 20


The General Meeting shall prepare minutes of its proceedings, which said minutes shall make mention of the resolutions adopted, the appointments made, as well as any statements which the shareholders desire to record.


The Minutes shall be signed by the Chairman and the Secretary of the Meeting.


Any extract from the Minutes shall be certified true and correct by a director.


The shareholders shall have the right to inspect the minutes. 

Title Four
BOARD OF DIRECTORS

ARTICLE 21


The Company shall be managed by a Board of Directors composed of three or more members, appointed by the General Meeting and chosen from among the shareholders.


If other persons are called upon to serve, they may assume their duties only after becoming shareholders.


A majority of members shall be of Swiss nationality and shall be domiciled in Switzerland.

ARTICLE 22


The term of office of Directors shall be of one year. The term shall end at the annual General Meeting that follows the expiry of their term. 


Directors shall be indefinitely eligible for re-election; they may be dismissed by the General Meeting at any time.


The Board shall appoint a Chairman and a Secretary; it may also appoint a Vice Chairman. 

ARTICLE 23


If the Board of Directors is composed of several members, its resolutions shall be made by a majority of the members present. 


The Chairman or, if the Chairman is absent, the Vice Chairman shall have the casting vote in the event of an equal division of votes.


For a meeting of the Board of Directors to be valid, at least three members of the board must be present or represented, unless another quorum is set by the General Meeting. 

ARTICLE 24


The Board of Directors shall keep minutes of its resolutions, even when only one person is entrusted with the management of the Company.


The Chairman, failing whom the Vice Chairman, and the Secretary shall sign the minutes of the meeting. The minutes shall mention the members present or represented.


Resolutions of the Board of Directors may also be adopted in the form of a proposal approved in writing by all the Directors, and such resolutions shall be recorded in the minutes.

ARTICLE 25


The Board of Directors may make resolutions regarding all matters that are not attributed to the General Meeting by the law or the Articles of Association. The Board of Directors shall manage the affairs of the Company, to the extent that it has not delegated management thereof.


The Board of Directors shall have the inalienable and non-transferable duties indicated in Article 716 letter a) of the Code of Obligations. 

ARTICLE 26


The Board of Directors may entrust all or part of the management of the Company to one or more of its members or to third parties in accordance with the provisions of Article 716 letter b) paragraph 2 of the Code of Obligations. 


The Board of Directors shall represent the Company by their individual signature or joint signature by two persons.

ARTICLE 27


The Board of Directors may delegate the authority to represent to one or more of its members (delegates) or to third parties (directors), to whom it shall confer singly or jointly the signature of the Company.


At least one member of the Board of Directors, domiciled in Switzerland, shall have authority to represent the Company.


The Board of Directors may also appoint authorized agents and other business agents. 

Title Five
AUDITING BODY

ARTICLE 28


The General Meeting shall appoint one or more auditors and possibly alternate auditors. They shall verify whether the accounting records, the annual accounts and the proposal for the use of the net profits are in compliance with the Law and the Articles of Association. 


They shall initially be appointed for a period of one year and shall immediately be eligible for re-election.


At least one of the auditors shall have in Switzerland his domicile, his registered office or a branch listed in the Companies’ Registry.” 


The Auditing body shall be represented at the regular General Meeting.


The Auditors shall conform to the provisions of Article 727 et seq. of the Code of Obligations

Title Six
ANNUAL ACCOUNTS - RESERVE FUNDS - DIVIDENDS

ARTICLE 29


The business year shall begin on 1 January and shall end on 31 December of each year.


By way of exception, the first business year shall begin on the day of the registration of the Company in the Companies’ Registry and shall end on 31 December of nineteen hundred ninety-four (31 December 1994).

ARTICLE 30


For each business year, and in compliance with Articles 662 et seq. of the Code of Obligations, the Board of Directors shall prepare a management report to consist of the annual accounts and the annual report.

ARTICLE 31


A sum equal to five per cent (5%) of the net profit for the business year shall be set aside to constitute a general reserve fund. This obligation shall cease when the reserve fund equals 20% of the paid-up share capital. 


The net profit shall be distributed in accordance with the resolutions of the General Meeting acting on the prior recommendation of the Board of Directors.


The compulsory provisions of the law relating to reserves shall be observed.

ARTICLE 32


The dividend shall be paid at the time set by the Board of Directors. The dividend shall not be set until the allocations have been made to the legal reserve and the reserve of the Articles of Association in accordance with the law and the Articles of Association. 


Dividends may be taken only from the profits from the net profits and from the reserves set aside for this purpose. Any dividends which have not been claimed five years after it became due shall automatically be time-barred. Such dividends shall fall to the Company and shall be transferred to its reserve fund.

Title Seven

LIQUIDATION

ARTICLE 33


In the event of dissolution of the Company for reasons other than bankruptcy or judicial decision, the liquidation shall be carried out by the Board of Directors, unless the General Meeting decide otherwise.


One of the liquidators at least shall be domiciled in Switzerland and shall have the authority to represent the Company.

ARTICLE 34


During the liquidation, the powers of the organs of the Company shall be limited to the actions required for its implementation and which by their nature do not fall within the attributes of the liquidators.


The General Meeting of Shareholders shall retain the right to approve the accounts of the liquidation and to grant discharge in respect thereof to the liquidator(s).


Unless the General Meeting decide otherwise, the Liquidator or Liquidators shall be authorised at their discretion to sell the real property that may belong to the Company. Provided the General Meeting so decide, they shall be authorized to transfer the assets and liabilities of the dissolved Company to third parties, against payment or some other consideration.


The assets which remain available after meeting all liabilities shall be distributed in accordance with the provisions of Article 75 of the Code of Obligations. 


The balance, if any, shall be distributed in accordance with the decision of the General Meeting.

Title Eight
NOTICES – JURISDICTION

ARTICLE 35


The notices of the Company shall be validly made in the Feuille Officielle Suisse du Commerce.

ARTICLE 36

The Courts of the Canton of Geneva shall have jurisdiction over any controversy which may arise during the life of the Company or during its liquidation between the Company's shareholders and the Company, its Directors or Auditors, or between the shareholders themselves on account of its business.

The undersigned certifies that these Articles of Association comply with those currently filed with the Geneva Companies’ Registry.

Geneva, January 17, 2006 / Ref. 61
By order of the Clerk: [L.S. & illegible signature]
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