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COMFANIES FORM No. 12

Statutory Declaration of compliance
with requiremaents on application
for registration of a company

Pursuant to section 12(3) of the: Companies Act 1985

To the Registrar of Companies For officialuse  For official use

=== r ==

L L LI L2S7Se %7

Name of company
S TN P T L > WAL AL S At

%

SORTPICK LIMITED

1) B I LA TR T |

! DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare that | am a [Sefieiter-engeged-ntheformationofthe-

-company]t (person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)T and that all the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
11, SHIP STREET

of

Declared at Declarant to sign helow
BRECON,
POWYS

The 3rd day WO

“Betore e k3 ﬁ“““*; 4

T e Tt

A Commissioner for Gaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a

Commissioner for Oaths.

L s
Presentor's name, addrcss and For official use
reference (if any);: New Companies Saclion Post reom

_—

359754
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CUMPANIES FORM No. 10

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

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companics
For official use

Name of company

A o]
*

SORTPICK LIMITED

R —

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

T I R R L A St T SR LT SR
I 2 BACHES STREET
! LONDON
I
L_ . Postcode] N16UB

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

I JORDAN & SONS LIMITED ‘ %

| 21 ST THOMAS STREET
| . BRISTOL

e m

Number of continuation sheets attached (see note 1) D

=

Postcode BS16JS §

Presentor’s name, address and For official use
reference (if any): General Section Post room
259754 Q




DIRECTOR

The name(s) and particulars of the person who is, or the persons who are, to be the first director Please do nol
or directors of the company (note 2) are as follows: mmfgm

Narie (note 3) INSTANT COMPANIES LIMITED Business occupation

COMPANY REGISTRATION AGENT
Previous name(s) (note 3. NOME Nationality
Address (note 4) 2 BACHES STREET UK REGISTERED
LONDON Date of birth (where applicable)
Postcode N1 6UB (note 6}

Other directorships T NONE

1 aniar particutars

of other
& dircctorships

held or previously
held {(see note 5)
if this space is

insutficientuse a
continuation sheet,

I consent to act as d'recttr'o_i;g/ghe company narmed on page 1
Signature o (Authorised Signatory) Date 03.01.90

iR Y # 20

SECRETARY

The name(s) and particulars of the person who s, or the persons who are, to be the first
secretary, or joint secretaries, of the company are as follows:

Please do not
wrilein
this margin

Name (notes 3&7)  SWIFT INCL -REUMATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 & 7) 2 BACHES STREET

LONDON

Postcode N1 6UEB

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

Signature (Authorised Signatery) Date  03.01.90

Signature of agent on behalf of subscribers / \/é/ivvb\?m ,Date  03.01.90
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A PRIVATE - COMPANY COMPAMNIES /D

HOUSE .~
LIMITED BY SHARES s

Memorandum and Articles of Association

1. The Company’s name is Ve
e
SORTPICK LIMITED e

s

i
;

2. The Company’s registered offiée is to be situated in England & Wales.
3. The Company’s objects are :-

(a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers’ agents and representatives, insurance brokers and
consultants, estate and advertising agents, maortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, to participate in, undertake, perform and
carry on ail kinds of commercial, industrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of marketing and business
consultants, advertising agents and contractors, general storekeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers either on the Company’s own account or
otherwise, printers and publishers; haulage and transport  contractors, garage
proprietors, operators, hirers and letters on hire of, and dealers in motor and other
vehicles, ciaft, plant, machinery, tools and equipment of all kinds: and to purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expedient, or to hecome interested in, and to carry on or dispose of, remove or put an end
to the same or otherwise deal with any such businesses or undertakings as may be thought
desirable.

oB
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354754




- (b} To carry on any other trade or busiess
whatever which c¢an in the opinicn of the Board of
Diractare be advantageously cairied on in cornection
with or znefilaiy to any of the businesses -t the
Company.

(c) To purchase or by any ottar means
acquira and take opticns over any property
whatevar, and any rights or privileges of any kind
over ar in respact of any property

{d) To apply for, register, pu-chase, or by
other means acquire and protect, prolong and renew,
whether in the Unitad Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licences,
secrat processes, trade marks, deslgns, protactions
and concessions and to disclaim, alter, modity, use
and turn to account and to manufacture under or
grant licencas or privileges in respect of the same,
and to expend money in experimenting upon, testing
and imp.oving any patents, inventions or rights
which the Company may acquire or propose to
acquire,

(e) To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, firm, or company carrying on or proposing
to carry on any of the businesses which the
Company is authorised to carry on and as part of
the consideration for such acquisition to undertake
all or any of the liabllities of such person, tirm or
company, or to acquire an interest In, amu!7amate
with, or enter into partnership or Into any
arrangement for sharlng profits, or for co-opearation,
or {or mutuai assistance with any such person, firm
or company, or for subsidising or otherwise assisting
any such person, firm or company, and to give or
accept, by way ot consideration for any of the acts
or things aforesaid or property acqu'-ad, any
shares, debentures, debenture stock o; securitias
that may he agreed upon, and to hoid and retain, or
sell, mortgage and deal with any shares,
debentures, debenture stock or securities so
received.

() To Iimprove, manage, construct, repair,
develop, exchange, let on lease or otherwise,
martgage, charge, sell, 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.

(g} To invest and deal with the moneys of the
Company notimmadlately required in such manner as
may from time to time be determined and to hold or
otherwise deal with any Investments made,

(h) To lend and advance money or give cradit
on any terms and with or without security to any
person, firm or cempany (including without prejudice
to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
other company assoclated In any way with, the
Company), to enter intc guarantees, contracts of
Indemnity and suretyships of all kinds, to receive
money on deposit or loan upon any terms, and to
gecure or guarantee in any manner and upcen any
terms the payment of any sum of money or tha
paerformance of any obligation by any person, firm or
company (including without projudice to the
generality of the foregoing any such holding
coinpany, subsidiary, fellow subsidiary or associated
company as aforesaid).

() To borrow and raise money In any manner
and 10 secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard
sacurity, lien or other security upon the whole or
any part of the Company's property or assets
(whether precent or future), including its uncalfed
capital, and also by a similar mortgage, charge,
standard cecurity, lien or security to secure and
guarantaee the parformance by the Company of any
obllgation or llability It may undertake or which may
bacome binding ¢n it,

{I} To draw, make, accept, endorse, discount,
negotiate, execute and Issue cheques, hills of

exchange, promissory notes, bilis of lading,
warrants, debentures, and olher negotiable aor
transferable instruments.

(k} To apply for, promote, and obtair any Act
of Parlizmient, order, or licence of the Deparntment of
Trace or other authority for enabling the Company
to carry any of jts objects into effect, or for
effecting any modification of the Company's
constitution, or for any other purpose which may
seem calculated directly or indirectly to promote the
Campany's interasts, and to oppose any proceedings
or applications which may seam cafculated directly or
indirectly 1o prejudice the Company's interests.

() To enter into any arrangements with any
government or authority (supreme, municipal, jocal,
or otherwise) that may seem conducive to the
attainment of the Corapany's obiects or any of them,
and to obtain {rom any such government ot authority
any charters, decrees, rights, privileges or
cancassions witich the Company may think desiratle
and to carry out, exercise, and comiply with any
such chanters, decrees, rights, privileges, and
concessions,

{m) To subscribe for, 1ake, purchase, or
otherwise acquire, hold, sel!, oeal with and dispose
of, place and underwrie shares, stocks,
debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other
company cenatituted or carrying on business in any
part of the world, and debentures, debenture
stocks, bonds, obiigations or securities issued or
guaranteed by any government or authority,
municipal, local or otherwise, in any part of the
worid.

(n}) To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, to provide secretarial,
administrative, technfcai, commercial and other
services and facilities of all kinds for any such
company or companies and to make payments by way
cf subvention or otherwise and any other
arrangements which may seem desirable with respect
to any business or operations of or generally with
respect to any such company or companies,

(0) To promota any other company for the
purpose of acquiring the whole or any part of the
business or property or undertaking or any of the
liabilities of the Company, or of underaking any
business or operaticns which may appear likely to
assist or benefit the Company or 10 enhance the
value of any property or business of the Company,
and 1o place or guarantee the placing of,
underwrite, subsctibe for, or otherwise acquire all
or any part of the shares or securities of any such
company as aforesaid.

(p) To sell or otherwise dispose of the whole
or any part of the business or property of the
Company, either together or in portions, for such
consideration as the Company may think fit, and in
particular for shares, debentures, or securities of
any company purckasing the same.

(q) To act as agents or brokers and as
trustees fn* any person, firm or company, and to
undenake and pertorm sub-contracts.

{t) To remunerate any person, firm or
company rendering seivices to the Company either
by cash payment or by the allotment to him or them
of shares or other securitles of the Company
credited as pald up in full or In part or otherwise as
may be thought expedient.

(s} To pay all or any expenses incurred In
connection with the promotion, formation and
Incorporation of the Company, or 10 contract with
any person, firm or company to pay the same, and
to pay commissions to brokers and others for
underwriting, placing, seling, or guarantesing the
subscription of any ghares or other securitles of the
Company,



{1 Ta sugport and subscribe to any charitable
Or public abject and 1o support and subscnbe to any
instivution, society, or club which may ba for the
bencfit of the Company or its Directors or
emplaoyeas, or may ba connected with any town or
piace whara tha Company carries on busiress; to
give or award pensions, annuities, gratuities, and
superannuaticn or other alfowances or benefits or
charitatle aid and generally to provide advantages,
facilitids and services for any persons who are or
have been Uiractors of, or who are or have been
emplayed by, or who are serving or have served the
Company, or any company which [s a subsidlary of
the Company or the holding company of the Company
or a fellow subsidlary of the Company or the
predecassars in business of the Company or of any
such subsiciary, halding or fetiow subsiclary
company and to the wives, widows, children and
other relatlves and dependants ot such persons; to
make payments towards nsurance: and to set up,
establish, support and r:aintalh superannuation and
other funds or schemes (whether contributory or
non-contrbutory) for the benefit of any of such
persons and of their wives, widows, children and
other relatives and dependants; and to set up,
establish. support and maintain profit sharing or
share purchase schemes for the benefit of any uf the
employees of the Company or of any such
subsidiary, holding or fetiow subsidiary company and
to land meney to any such employees or to trustees
on their behat! to enable any such purchase schomes
to be established or maintained,

(u) Subject to and in accordance with a due
compliance with the provisions of Sections 155 to 156
{inclusive) of the Aot (if and so far as such
provisions shall be applicable), to give, whethar
directly or Indirectly, any kind of tinancial
assistance (as deflned in Section 152(1){a) ot the
Act) for any such purpose as is specified in Secticn
151(1) and/or Section 151(2) of the Act.

{v) To distribute among the Membears of the
Company In kind any property of the Company of
whatever nature.

{w) To procure the Company to be registered
or recognised in any part of the world,

(x) To do all or any of the things or matiers
aforosald in any part of the world and either as
principals, agents, contractors or otherwise, and by
or *Qugh agents, brokers, sub-contractors or
othts vise and either alone or in conjunction with
others,

(y) To do all such other things as may he
deamed incidantal or conducive to the attainment of
the Company's objects or any of them.

AND so that:-

{1) None o! the objects sct forth In any
suo-cfause of this Clause shall be restrictively
construed but the widest interpratation shall be
given to each such chject, and nane of such objects
skall, except where the context expressly so
requires, be in any way limited or restricted by
reference o or inference from any ather object or
objects set forth in such sub-clause, or by referenca
1o or inference from the terms of any other
sub-clause of this Clause, ar by reference to or
inference from the name of the Company.

(2) None ot the sub-clauses of this
(Glausa and none of the abjects thereln specified shall
be deemed subsidlary or ancillary t¢ any of the
objects specified in any other such sub-clause, and
the Company shall have as full a power to exercise
each and every one of the objects specified in each
sub-clause of this Clause as though each such
sub-clause contained the objects of a separate
Company.

(3) The word "Company” in this Clause,
axcept where usad In reference to the Company,
shalf be deemed to include any partnership or other

body of persons, whether incorporated ‘6;
unincarporated and whether domiciled in the Unitad
Kingdom or elsewhera,

{4) In this Clause the expression “the
Act” means the Companies Act 1985, but so that any
reterence in this Clause to any provision of the Act
shall be deemed to Include a reference 19 any
statutory modification or re-enactment of that
provision for the time being in forge.

4. The tiability ot the Memboers is limited.

5. The Company's shara capital Is £1000 divided
Into 1000 shares of £1 each,

Wao, the subscrl.l * jo thls Memorandum of
Association, wish to be formed into a Company
pursuant to this Memorandum; and we agree to take
the number of shares shown opposite our respective
names,

Names and Addresses  Number of sharas taken
of Subseribers by each Subscriber

For and on behalf of

1. Instant Companles Limited - One
2 Baches Street
London N16UB

For and on hehalf of

2, Swift Incorporations Limited - One
2 Baches Street
London Nt 8UB

Total shares taken - Two

Dated 03.01.90
Witness to the above slghatures, Terry Jayne

2 Baches Street
Londan N1&UB

Lo,



THE COMPANIES ACT 1935
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES QF ASSOCIATION
PRE..IMINARY

1. (a, The Regulations contained in Table A in
the Sichedule to the Companies (Tables A to F)
Regu.ations 1985 as amended by the Companles
{Tablos A to F) (Amencmaent) Regulations 1985 (such
Table being herelnatter caiied "Table A") shall apply
to the Company save in so {ar as thay are excluded
or varied hereby and such Regulations (save as so
excluded or varled) and the Artictes herelnafter
contained shall be the regulations of the Company.

{b} In thesa Articles the exprossion "the Agt"
meoans the Companies Act 1985, but s0 that any
reforence in thase Articlas to any provision of tha
Act shall be deemed to include a referonce to any
statutory modification or re-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

2.{a) Shares which are comprised in the
authorised share capital with which the Company is
Incorparated shall be under the control of the
Birectors who may (subject to Section 80 of the Act
end to paragraph (d} below) allot, grant options
over or otherwise dispose of the same, to such
parsons, on such terms and in such manner as they
think fit.

(b) Al shares which are ~ot comprisad in the
authorised share capital with which the Company is
incorparatad and which the Directors propose to
issue shall first be offered to the Members in
proportion as nearly as may he ta the number of the
existing sharas held by them respectively unless the
Company in General Meeting shall by Special
Resoiulion otherwise direct. The offer shall be made
by notice specifying the .-umber of shares offered,
and limiting a period (not being less than fourteen
doays) within which the offer, if not accepted, will
be deemed to be declined, After the expiration of
that period, thosa shares so deemed to be declined
shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted
all the shares offerad to them; such further offer
shall be made In llke terms in the same manner and
imited by a like period as the original offer. Any
shares not accepted pursuant to such offer or
turther offer as aforesaid or not capable of baing
offered as aloresaid except by way of fractions and
any shares released from the provisions of this
Article by any such Special Resolution as aforesaid
shall be undar the controt of the Directors, who may
aliot, grant aptiens over or otherwise dispose of the
same to such persons, on such terms, and in such
manner as they think fit, provided that, in the case
of shares nat acceptad as aforesald, such shares
shall not be disposed of on tarms which are mare
favourable to the subscribess therefor than the
terms on which they were oflered to the Members.
Tha foregoing provisions of this paragraph (b) shatl
have effect subject to Section 80 of the Act.

(c) iIn accordance with Section 91(1) of the
Act Sections 89(1) and 90(1) to (6) (inclusive) of
the Act shall not apply to the Company.

{d) The Directors are generally  and
unconaitfonally authorised for the purposes of
Saection 80 of the Act, to exerclse any power of the
Company to alfot and grant rights to subscribe for
or canvart securlt!~3 Into shares ot the Company up
to the amount of the authorised share capital with
which the Company is Incorporated at any time or

times during the period of five years from the date -

of incorporation and the Directors may, after that
period, allot any shares or grant any such rights
unctar thlz authority in pursuance of an offer or
aygreement 5o to do made by the Company within that

peried. The authority hereby given may at dny tima
{subject to the sald Section 83) ba renewed, revakad
or vahied by Ordinary Resolution of the Cempany in
General Meeting.

SHARES

3. The tlen conferred by Clause 8 in Table A shall
attach aiso to fully paid-up shares, and the Company
shall also have a first and paramopnt lien on ail
shares, whether fully paid or not, standing
registered In the name of any person Indebted or
under liability to the Company, whether he shall be
the sole registered hotder thereof or shall he one of
two or more Joint holders, for all moneys presently
payable by him ot his estate to the Company. Clause
81in Table A shall be modified accordingly,

4. The liability of any Member in datault in
respect of a call shall be increased by the addition
at the and of the first sentence of Clause 18 in
Table A of the words "and ail expenses that may
have baen incurred by the Company by reason ot
such non-paymant”.

GENERAL MEETINGS AND RESOL UTIONS

5.{a) A noticn convening a General Meeting shail
be required to specify the general nature of the
busthess to be transacted only in the case of special
business and Clause 38 in Table A shall be modified
accordingly.

All business shall be deemed specral that is
transacted at an Extraordinary General Meeting, and
also ail that is transacted at an Annual General
Meeting, with the exception of declaring a dividend,
the consideration of tha accounts, balance sheets,
and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the
remuneration of, the Auditors.

(b) Every notice convening a General Meeting
shall comply with the provislons of Section 372(3) of
the Act as to giving information to Members in
regard to their right to appoint proxies; and notices
of and other communications refating to any General
Meeting which any Member is entitied to receive shall
be sent 1o the NDirectors and to the Auditors for the
time being of the Company.

6.{a) Clause 40 in Table A shall be read and
Lonstrued as if the words "at the time when the
Meeting proceeds to business” were added at the end
of the first sentence.

(b) 1 a quorum is not present within half an
hour from the time appointed for a General Megting
the General Meeting shall stand adjourned to tho
same day in the next week at the same time and
place or to such other day and at such other time
and place as ihe Directors may determine; and if at
the adjourned General Meeting a quorum #s not
present within hal! an hour from the time appointed
therefor such adjourned General Meeting shall be
dissolved,

(c) Clause 41 in Table A shall not apply to the
Company,

APPOINTMENT OF DIRECTORS

7.(a) Clause 64 in Table A shall not apply to the
Company.

{b) The maximum number and minimum numbar
raspectively ot the Directors may be determined from
time to time by Ordinary Resolution In General
Meeting of the Company. Subjact to and in default
of any such determination there shall be no maximum
number of Directors and the minimum number of
Diractors shall be aone. Whensoever the minimum
number of the Directors shail be one, a sole Director
shall have authority to exercise all the powers and
discrotions by Table A and by these Articlas
expressed to be vested In the Directors gencrally,
and Clause 89 in Table A shall be moditied
accordingly.



{¢) The Directors shall not be required fo
ratira by rotation and CQlauses 73 to 8% {inclusive) in
Tabin A shall it apply to the Company.

(¢ No persan shall be appointed 3 Director at
any Goanearal Maeting uniess either-

{i) he 8 recommended by the Directors;
or

(i) not less than fourteen nor more than
thirty-tive clear days before the date appeinted Yor
tha Genaral Meeting, notice executed by a Member
qualified to vote at the General Mastlng has been
given to the Company of the intention to propose
that persan far appointment, together with notice
axecuted by that parson of his willingness to be
appointed.

(e) Subject to paragraph (d) above, the
Company may by Ordinary Resclution in Ganeral
Meeting appoint any person who is willing to act to
be a Director, either to {ill a vacancy or as an
additional Director.

(1) The DRirectors may appoint a parson who s
willing to act to be a Diracter, either to il a
vacancy or as an additional Director, prow-ded that
the appeointment does not cause the number of
Directors to exceed any number determined In
accordance with paragraph (b} above as the maximum
number of Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercige all the powers of
the Companv to borrow money without limit as to
amount and upon such terms and in such manner as
they think tit, and subject (in the case of any
segurity convertible into sharas) to Seaction 80 of the
Act to grant any mortgage, charge or standard
security over its undertaking, property and uncalled
capital, or any part thereof, and to issue
dabentures, debanture stock, and other securities
whethar outright or as security for any debt,
liabllity or obligation of the Company or of any third
party.

ALTERNATE DIRECTORS

9. {a) An ahternate Director shall not be entitled
as such to receive any remuneration from the
Company, save that he may be paid by the Company
such part (if any) of the remuneration otharwise
payable to his appointor as such appointor may by
notice in writing to the Company from time o time
direct, and the first sentence of Ctause 66 in Table
A shall be modified accordingly.

{b)} A Director, or any such other person as [s
mantioned in Clause 65 in Table A, may act as an
alternate Director 1o represent more than one
Director, and an alternate Director shall be entitled
at any meeting of the Diractors or of any committee
of the Directors to one vote for every Director whom
he represents in addition to his own vote (if any} as
a Director, but he shall count as only ohe for the
purpose of determining whether a quorum is present,

DISQUALIFICATION OF DIRECTORS

10, The office of a Director shall be vacated if he
bhecomes incapable by reason of lilness or injury of
managing and administaring his property and atfairs,
and Ciausg 81 In Table A shall be modified
accordingly,

GRATUITIES AND PENSIONS

11. {a) The Directors may exercise the powers of
the Company conferred by Clause 3(t) of the
Momerandum of Association of the Company and
shall ha entitled to retain any benefits received by
tham or any of them by reason of the exercise of
any such powers,

(b Clause 87 In Takle A shsll not apply to the
Company.

PRQCEEDINGS OF DIRECTORS

12, (a) A Direr ormayvote, atany meeting ofthe
Directors or of 2ay committes of the Direciors, on
any resotution, notwithstanding that it in avy way
concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest
whatsoover, and it he shall vote on any such
rasolution as aforesaid his vote shall be counted;
and in <t2%an t0 any such resclution as aforesaid
ha shall (whe: < & uat ha shall vote on the same)
be taken into auuwunt in calculating the gquorum
present at the meeting,

{9 Clauses 94 to 97 (inclusizg) in Tahle A
shall not appiy 4 the Company.

INDEMNITY

13, {2) Every Director or other officer af the
Company shall be indemnitied out of the assets of
the Company against all lasses or Habilities which he
may sustain or incur in or about the execution of
tha duties of his office or otherwise in relation
thareto, including any lability incurred by him in
defending any proceedings, whethar civil or
criminal, in which judgment is given in his tavour or
in which he is acquilted or in connection with any
application under Section 144 or Section 727 of the
Act in which relief is granted to him by the Court,
and no Dirgctor or other officer shall ba lable for
any loss, damage or misfaitune which may happen to
or be incurred by the Company In the executlon of
the duties of his oftice or In relation thereto. But
this Article shall only have effect In so far as Its
provisions are not avolded by Section 310 of the
Act.

(b) Clause 118 in Table A shall not apply to
the Company.

TRANSFER OF SHARES

14. The Directors may, in their absolute discretion
and without assigning any reason therefor, decline
to register the transfer of a share, whether or not
it is a fully paid share, and the first sentence of
Clause 24 in Table A shall not apply to the
Company.

Namas and Addresses of Subscribers

For and on behalf of

1. Instant Companies Limited
2 Bachas Street .
London N1 6UB

For and on behall of
2. Swift Incorporations Limited
2 Baches Street
l.ondon N1 6UB

s =

Dated 03.01.90

Witness to the above signatures, Tarry Jayne
2 Baches Straet
London Ni&UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2515089

| hereby certify that

SORTPICK LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 25 JUNE 1990

V. Mmz

MRS, 1, MOSS

an authorised officer
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF SORTPICK LIMITED

1 The Company's name i SORTPICK LIMITED
2. The Company's regisiered office is lo be situated in England and Wales.
3. The Company's objects are.-

{a) Tocarry onthe business of a hoiding company in all tts branches, and 10 acquire
by pu-chase, fease, concession, grant, licence or atherwise such businesses, oplions,
rights. privileges. lands, buildings leases. underleases. stocks. shares, deheitures.
debenture stock, bonds, obligations, securities, reversionary interests, annuilies.
policies of assurance and other property and rights and inlerests in property as the
Company shall deem fit and generally to hold, manage. cevelop. lease. sell or dispose of
the same; and lo vary any of the investments of he Company, lo act as truslees of any
deeds constituting or securing any debentures, debenture stock or other securities or
obligations: to enler into, assist. or parlicipale in financial, commercial.
mercantile, industrial and other transactions: undertakings and businesses of every
description, and to establish, carry on, develop and extend the same or sell, dispose of
or otherwise turn the same to account, and to co-ordinate the policy and administration
of any companies of which this Company is a member or whichare in any manner controlled
by. or connected with the Company, and lo carry on all or any of the businesses of
capitalists, Itrustees, financiers. financial agenls, company promoters, bill
discounters, insurance brokers and 2gents. mortgage brokers, rent and debt colleclors,
stock and share brokers and dealers and commission and general agents, merchants and
fraders; and to manufacture, buy, sell, maintain, repair and deal in plant, machinery
tools, articles and things of all kinds capable of being used for the purposes of the
above-mentioned businesses or any of them, or likely to be required by customers of or
persons having dealings with the Company.
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(B) To carry on any other trade or business whatever which can in lhe
opinion of the Board of Directors be advantageously carried on in connection with
or ancillary to any of the businesses of the Company.

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

{d}  Toapply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, paten!
rights, brevets d'invention, licences, secrat processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and turn to account
and to manufacture under or grant licences or privileges in respect of the same. and
to expend money in experimeniing upon, tesling and improving any palents,
nventions or rights which the Company may acquire or propose to acquire

{e)  Toacquire or undertake the whole or any part of the business. goodwiii
and assets of any person, firm, or company carrying on or proposing to cairy on any
of the businesses which the Company s authorised to carry on and as parl of the
Lotsiderablion for such acquisition to undertake ait or any of the liabiiies of such
person, firm or company, or to acquire an inlerestin. amalgamalte with, or enler inlo
partnership o into any arrangement for sharing prolits, or for co-operation, or for
mutual assistance with any such person. lirm or company, or for subsidising or
otherwise assisting any such person, firm or company. and lo give or accept. by way
of consideration for any of the acls or things alforesaid or property acquired. any
shares. debenlures, debenlure stock or securties that may be agreed upon, and lo
hold and retain, or seli, mortgage and deal with any shares, debendures, debanture
slock or securilies so received.

{f) Totmprove. manage, conslruct, repair, develop, exchange. let on leace
or otherwise, morlgage. charge. sell, dispose of. turn 1o account, grant hcences
options, rights and privileges in respect of, or otherwise deal with ail or any part of
the property and rights of the Company.

{g) Toinvesl and deal with the moneys of lhe Company nol immedhately
required in such manner as may from (ime to time be determined and 10 hole or
otherwise deal with any investments made.

{R)  To lend and advance meney or give credit on any terms.and with or
without security to any person, firm or company {including without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow subsidiary of.
Gr any other company associated in any way with, the Company), 1o enter nlo
guarantees, contracls ol indemnity and surelyships of all kinds, to receive money on
deposit or loan upon any terms, and to secure or guarantee in any inaniwer and upon
any terms the payment of any sum of money or the parformance of any obligation
by any person, firm or company (inciuding without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid).

(i} To borrow and raise money in any manner and lo secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security,

K89
2




lien or other security upon the whole or any part of the Company’s property or assets
(whether present or fulure), including its uncalled capital, and also by a simiiar
mortgage, charge, standard security, lien or security lo secure and guarantee the
performance by the Company of any obligation or liability it may undertake or which
may become binding on it.

(i)  Todraw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory noles, bills of lading, warrants, debentures,
and olher negotiable or transferable instruments.

(k)  To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling the Company to
carry any ol its objects into effect, or for effecting any modification of the Company’s
constitution, or for any other purpose which may seem calculated directly or
Indirectly to promote the Company’s interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the
Company's interests.

) To enter into any arrangements with any government or authority
(supreme municipal, local, or otherwise) that may seem conducive lo the altanment
of the Company's objects or any of them, and to oblain from any such government
or authority any charters, decrees, righls, privileges or concessions which lhe
Campany may think desirable and to carry oul, exercise, and comply with any such
charters. decrees, rights, privileges, and concessions.

(m) To subscribe for, take. purchase, or olherwise acquire. hold. sell. deal
with and chspose of, place and underwrite shares, stocks, debenlures, debenture
stocks. bonds, ehligations or securilies issued or guaranteed by any other company
constituted or carrying on business in any part of the world, and debentures.
debenture stocks, bonds, obligations or securlies issued or guaranieed by any
government or authonty, municipal. local or otherwise, in any part of the world

(n}  To control, manage., linance, subsidise, co-ordinate or olherwise assist
any company or companies in which the Company has a direct or indirect inancsal
interest, 1o provide secratanal, administrative, lechnical, commercial and other
services and facilities of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangements which may
seem desirable with respecl to any . usiness or operalions of or generally with
respect o any such company or companies.

{0) To promote any other company for the purpose of acquiring the whole
or any part of the business or praperty or undertaking or any of the tiablities of the
Company, or of undertaking any business or operations which may appear hkely to
assist or benefit the Company or to enhance the value of any property or business
of the Company, and to place or guarantee the placing of, underwrite, subscrbe for,
or otherwise acquire all or any part of the shares or securilies of any such company
as aforesaid

(P} To sell or olherwise dispose of the whole or any part of the business or
property of hhe Company, either togelher or in portions, for such considération as the
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Company may think fit, and in particular for shares, debenlures, or securilies of any
company purchasing the same.

{) To act as agenls or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts.

{r) To remunerate any person, firm or company rendering services {o the
Company either by cash payment or by the alloiment to him or them of shares or
other securities of the Company credited as paid up in fulf or in part or otherwise as
may be thought expedient,

(s}  To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or lo contract with any person, firm or
company to pay the same, and lo pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securilies of the Company.

{t) To support and subscribe to any charitable or public object and to
supporl and subscribe to any inslitution, society. or club which may be jor th= benefit
of the Company or its Direclors or employees, or may be connecled with any lown
or place where the Company carries on business: to give or award pensions,
annuilies, gratuities. and superannuation or olher allowances or benelits or
charitable aid and generally 1o provide advantages. faciities and services for any
persons who are or have been Direclors of, or who are or have been employed by,
or who are serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company or a lellow
subsidiary of the Company or the predecassors in business of the Company or of
any such subsidiary, holding or feilow subsidiary company and to the wives, widows,
children and other refatives and dependants of such persons; 10 make paymenls
towards insurance; and to sel up, estabiish, support and maintain superannuation
and other funds or schemes (whether contributory or non-contributory) for the beneiit
of any of such persons and of their wives, widows. children and other relatives and
dependants; and 1o set up, establish, support and maintain profit sharing or share
purchase schemes for the benefil of any of the employees of the Company or of any
such subsidiary. holding or feflow subsidiary company and to lend money to any
such ermployees or lo truslees on their behalf to enable any such purchase schemes
o be established or maintained.

{u) Subjecttoand in accordance with a due compliance with the provisions
of Sections 155 to 158 (inclusive) of the Act {if and so far as such provisions shal!
be applicabie). to give, whelher direclly or indirectly, any kind of linancial assistance
(as defined in Section 152(1)(a) of the Act) for any such purpose as is specified in
Section 151(1) and/or Section 151(2) of the Acl,

{(v)  Todistribute among the Members of the Company in kind any property
of the Company of whatever nature.

(w) To procure the Company to be regislered or recognised in any part of
the world.
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(x}  To do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents. contractors or otherwise, and by or through
agents, brokers, sub-contractors or olherwise and either alone or in conjunction with
others.

{y) Todo all such other things as may be deemed incidental ¢. conducive
to the attainment of the Company's objects or any of them.

AND s0 that:-

(1) None of the objects sel forth in any sub-clause of this Clause shall
be restrictively construed but the widest inlerpretation shail be given to each such
object, and none of such objects shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any
other object or objects set forth in such sub-clause, or by reference lo or inference
from the terms of any other sub-clause of this Clause, or by relerence to or
inference from the name of the Company

(2)  None of the sub-clauses of this Clause and none of the objects
therein snacified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause. and the Company shall have as full a power
to exercise each and every one of the objects specified in each sub-clause of this
Giause as though each such sub-clause contained the objects of a separale
Company.

(3) The word "Company” m s Clause, except where used in
reference lo the Company, shall be deemed lo include any partnership or other body
of persong, whether incorporaled ot unincorporated and whether domiciled in the
United Kingdom or elsewhere.

{4) Inthis Clause the expression "the Act" means the Companies Act
1985, bul so thal any reference 1n this Clause to any provision of the Act shall be
deemed to include a reference lo any statutory modification or re-enactment of that
provision for the time being in force
4, The liability of the Members is hmiled.

5. The Company's share capital is €1,000 divided into 1.000 shares of £1 gach
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WE, the subscribers to this Memorandum of Associalion, wish to be formed into a
Company pursuant to this Memorandum; and we agree to take the number of shares
shown opposite our respective names.

Names and addresses of Subscribers Number of shares laken
by each Subscriber

[ = -

1. instant Companies Limited, - One
2 Baches Sireet,
london. N1 G6UB

2. Swift Incorporations Limited - One
2 Baches Street,
London. N1 6UB

r———— £, A ey

Total shares taken - Two

—— L m—— -

Dated this 30th day of July, 1990

Witness to the above Signalures:- Terry Jayne,
2 Baches Street,
London, N1 6UB

K8g

Ex. Lo - S T TR AL My i e G ekinkretre .~ o -




THE COMPANIES ACTS 1985 to 198¢

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF SORTFICK LIMITED

PRELIMINARY

1. {a) The Regulations conlained in Table A in the Schedule o the Companies
(Tables A lo F) Regutations 1985 (SI 1985 No 80%) as amended by the Companies
(Tables A to F) (Amendment) Regulalions 1985 (St 1985 No. 1052) (such Table
being hereinafter called "Table A") shalt apply to the Company save in so far as they
are excluded or varied hereby and such Regulations (save as so excluded or varied)
and the Articles hereinafter conlained shall be the regulations of the Company.

{b) In these Articles the expression “lhe Act” means the Companies Act
1985, but so that any reference in these Articles to any provision of tbe Act shall be
deemed 1o include a reference {0 any statutory modification or re-enactment of that
provision for the time being in force,

ALLOTMENT OF SHARES

2. {a}  Shares which are comprised in the authansed share capilal with which
the Company is incorporated shall be under the conirol of he Direclors who may
{subject to Section 80 of the Act and to paragraph (d) below) allot, grant oplions over
or otherwise dispose of the same, to such persons. on such terms and in such
manner as they think fit.

(b}  All shares which are nol comprised in the authorised share capital with
which the Company is incorporated and which the Dieclors propose to issue shall
first be offered to the Members in proportion as nearly as may be to the number of
the existing shares held by them respectively unless the Company in General
Meeting shall by Special Resolution otherwise direct. The offer shall be made by
notice specifying the number of shares ofered, and hmiting a period {not being less
than fourteen days) within which the offer, if not accepled, will be deemed to he
declined. After the expiration of that period, those shares so deemed (o be declined
shall be offered in the proportion aforesaid to the persons who have, within the said
period, accepted ail the shares offered to them; such further offer shall be made in
like terms in the same manner and imited by a fike period as the originai offer. Any
shares not accepted pursuant to such offer or further offer as aloresaid or not
capable of being offered as aforesaid excepl by way of fraclions and any shares
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released from the piovisicns of this Ardicle by any such Special Resclution as
aforesaid shail be under the control of the Direclors, who may allol. grant options
over or otherwise dispose of the same to such persons, on such terms, and in such
manner as they think fit, provided that, in the case of shares not accepted as
aforesaid, such shares shall not be disposed of on terms which are more favourable
0 the subscribers therefor than the terms on which they were offered to the
Members. The foregoing provisions of this paragraph (b) shall have effect subject
lo Section 80 of the Act.

{c) In accordance with Section 91(1) of the Act Sections 89(1) and 90{1) to
(6) (inclusive) of the Act shall not apply to the Company.

{d) The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, 10 exercise any power of the Company to allot and
grant rights to subscribe for or convert securities into shares of the Company up to
the amount of the authorised share capilal with which the Company is incorporated
at any time or times during the period of five years from the date of incorporation and
the Directors may, affer that period, aliot any shares or grant any such rights under
this authority in pursyance of an offer or agreement so to do made by the Company
within that period. The authority hereby given may at any time (subject to the said
Secton #0) be renewed, revoked or varied by Ordinary Resolulion of the Company
in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall altach also 1o fully paid-up
shares, and the Company shall also have a firsl and paramount lien on all shares,
whether fully paid or not. standing registered in the name of any person indebted or
under liability to the Company, whether he shall be lhe sole regisiered holder (hereof
or shali be gne of two aor mare joint holders. for all moneys presently payabie by him
or his eslate lo the Company Clause 8 in Tahle A shall be modified accordingly.

4, The liability of any Member in default in respect of a call shall be increased
by the addition at the end of the first sentence of Clause 18 in Table A of the words
“and all expenses that may have been incurred by the Company by reason of such
non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Meeling shall comply with the provisions of
Section 372(3) of the Act as lo giving information to Members in regard to their right
to appoint proxies; and notices of and olher communicalions relating to any General
Meeling which any Member is enlilled to receive shall be sent to the Directors and
to the Auditors for the time being of the Company,

B. (a)  Waquorum is not present within half an hour from lhe time appointed for
a General Meeting the General Meeting shall stand adjourned lo the same day in the
next week at the same time and place or to such other day and al such other time
and place as the Directors may determine; and if al the adjourned General Meeling
a quorum is not present within half an hour from the time appointed therefor such
adjourned General Meeting shall be dissolved.
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(b) Clause 41 in Tabiz A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

7. {a) Clause 64 in Table A shall not apply to the Company.

() The maximum number and minimum number respectively of the
Directors may be delermined from time to time by Ordinary Resolution in General
Meeting of the Company. Subject to and in default of any such determination there
shall be no maximum number of Directors and the minimum number of Direclors
shall be one. Whensoever the minimum number of Directors shall be one, a sole
Director shall have authorily (o exercise all the powers and discrelions by Table A
and by these Articles expressed lo be vested in the Directors generally, and Clause
89 in Table A shall be modified accordingly.

{c)  The Directors shall not he required to retire by rotation and Clauses 73
to 80 (inclusive) in Table A shall not apply {o lhe Company.

(d) No person shall be appomted a Director at any General Meeling unless
enther:-

(i) he is recommendead by the Direclors; or

(n}  naot less than lourleen nor more than thirty-live clear days before
the date appointed for the General Meeoling. notice signed by a Member qualitied to
vote at the General Meeling has been given to the Company of the intention to
propose that person for appomtment. together with nolice signed by that person of
his willingness to be appointed

(e) Subject to paragraph {d) above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing to act to be a
Director, either to tll a vacancy or as an additional Direclor.

n The Directors may appomt a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided that the
appoiniment does nol cause the number of Direclors lo exceed any number
determined in accordance with paragraph (b) above as the maximum number of
Directors and lor the time being in force

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow money
without limit as to amount and upon such lerms and in such manner as they think
fit, and subject (in the case of any security convertible into shares) lo Section 80 of
the Act to grant any mortgage, charge or standard security over its undertaking,
property and uncalled capital or any parl thereof, and to issue debentures,
debenture stock, and olher secusities whether outright or as security for any debt,
liability or obligation of the Company or of any third parly.
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ALTERNATE DIRECTORS

9 (@} An alternate Director shall not be entitled as such to receive any
remunesation from the Company, save thal he may be paid by the Company such
part{it any) of the remuneration utherwise payableto his appointor as such appointor
may by notice in writing to the Company from time o time direct, and the firsi
sentence of Clause 66 in Table A shatl be modified accordingly.

(b} A Direclor, or any such other parson as is mentioned in Clause 65 in
Table A, may act as an allernate Direclor to represent more than one Direclor, and
an alternate Director shall be entitled at any rmeeling of the Directors or of any
comrittee of the Direclors to one vete for every Direcior whom he represents n
addilion to his own vote 4if any) as a Director, bul he shaff count as oniy one for the
purpose of determining whether a quorum is present.

GRATUITIES AND PENSIONS

10. (a) The Directors may exercise the powers of the Company conferied by
Clause 3(t) of the Memorandum of Associalion of the Company and shall be entitiod
0 iwtami avy buenelits received by them or any of them by reason of the exercise ol
any such powers

(b) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

11. (a) A Direclor may vote, at any mecling of the Directors or of any commuttee
of the Direclors. on any resolution, notwithstanding that it in any way concerns or
relates to a matter in which he has. directly or indireclly, any kind of interest
whalsoever, and if he shall vole on any such resolution as aforesaid his vote shall
be counted, and in refation 1o any such resolution as aforesaid he shall (whether or
not he shall vote on the same) be taken into account in calculating the quorum
present al the meetng.

(by  Clauses 94 lo 97 (inclusive)in Table A shall not apply to the Company
THE SEAL

12, {a) Wthe Company has a seal it shall only be used wilh the authority of the
Directors or of a commitiee of Directors. The Direclors may delermine who shall
sign any instrument lo which the seal is affixed and unless otherwise so determined
it shall be signed by a Director and by the Secretary or second Direclor. The
obligation under Clause 6 of Table A relating to the sealing of share certificates shall
apply only if the Company has a seal. Clause 101 of Table A shall not apply to the
Company.

(b) The Company may exercise the powers conferred by section 39 of the
Act with regard to having an official seal lor use abroad, and such powers shall be
vested in the Directors.

K89
10




INDEMNITY

13. {a) Every Director or other officer or Auditor of the Company shall be
indemniiied out of the assets of the Company against ali losses or liabilities ‘which
he may sustain or incur in or about the execution of the duties of his office or
ctherwise n refation thereto, including any lability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection wilh any application under Section 144 or
Section 727 of the Act in which relief is granted to him by the Court, and no Director
or other officer shall be liable for any loss, damage or misfortune which may happen
to or be incurred by the Company in the execution of the dulies of his office or in
refation therete  But this Article shall only have effect in so far as its provisions are
not avoided by Section 31C of the Act,

() The Directors shall have power to purchase and maintain for any
Director, officer or Auditor of the Company insurance against any such liability as 1s
referred to in Section 310(1) of the Act from and afler the bringing in to force oi
Seclion 137 of tha Companies Act 1989

{z)  Clause 11810 Table A shall not apply to the Company

TRANSFER OF SHARES

14. The Direclors may, m ther absolule discretion and without assigning any
reason therefor. decline lo register the transfer ol a share, whether or not itis a fully
paid share, and the fusl sentence of Clause 24 in Table A shall not apply o lhe
Company. ‘
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1. Instant Companies Limited,
2 Baches Stroel,
London, N1 6U8

r

Swift Incorparations Limited,
2 Baches Street,
l.ondon N1 6UB

i s

Dated this 30th day of July, 1990,

Witness to the above Signatures:-
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Terry Jayne,
2 Baches Street,
London., N1 8UB

o o T m e



THE (,'{)MPANH“'IF* A(”'fS [985 TO 1984
Company Number .. 25215099 . . .

SPECIAL RESOLUTION OF

SORTPICK LIMITED

En r s 2 ORI R D e BT a—r = = s e e

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a lpecial
Resolution and agree that the said resolution shall, pursuant to Clause 53 inn Table
A (which Clause is embodied in the Articles of Association of the Campany), or
pursuant to any applicable rule of law, for all purposes be as valid and effective
as if the same had been passed at a General Meeting of the Company duly
convened and held.

It 15 resolved:
That the Memorandum of Association of the Company be altered by deleting

sub-clause (a) of Clause 3 and by substituting therefor the new sul-clause
attached hereto and for the purposes of identification marked “X”:

Dated this 12th day of DECEMBER 199
.:“NMM
- [ l":) AR I e e
m COe SIS L eE
AR TTTARR A T in
- .......,. ;.:\.......-.,‘.u.,....ﬂ.ﬂ........-..1.........-.--'?\".. .....:...:. pon J{K“;‘E‘]_ﬂg Li’j*‘- \‘3
{ALUTYHORISED SIGNATORY OF INSTANT CO PANIES LIMITED)" ="~
‘lm_'., "Jf ? ‘ , ‘Y",h“ o "E.m "1 by rm
[ & i p (3 "’“‘.
1 “ o ZUULW gy 2 ibf_i_y “‘f'dl;

!

(AUTHORISED SIGNATORY OF SYIGF INCORPORMONS [IMITED)
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{8) Tocarry on the busmess of 5 holding Company i all s branches and to AC QUM
by purchase. lease, Concession granl ucence or olherwise such busmesses ophions
rights, privileges. ith)s, buldings leazes underleaces SISCRS sharcs  delsmiu, -
debenture stock, bonds. obhgations Securiies. reversionary mieresls. Anoulies
policies of assurance and other Properly anu rights and mterests 1n property as the
Company shall deem fitand generally to hold, manage develop, iease. safl or dispose of
the same; and o vary any of the investments of the Company, (0 act 2 trustees of any
deeds conslituting or Securing any debentures, debenture stock or other securilies or
obligations; 10 enter into, assisl, or participate in jinancial. commercial.
mercanlile, industrial and other transaclions: undertakings and businesses of every
description. and o establish, Carry on, develop and extend the same or sell, dispose of
ar otherwise turn the Same o account, and o co-ordinale the policy and adminstralion
ofany companies ofwhich this Companyis amember orwhicharein any manner conirolled
by. or connected with the Company. ‘and 1o carry on all or any of the businesses of
Capitalists,  t{rustees, financiers.  financiai agenls, company promoters, biil
discounlers, insurance brokers and agents, morlgage brokers, renl and debt coilectors.
stock and share brokers and dealers and commission and generat agents, merchants and
traders; and to manufacture. buy, sell. mainlain, repair and deal in plant, machiniery,
tools, articles and things of all kinds capable of being used for the purposes of lhe
above-mentioned businesses or any of them., or likely to be required by customers of or
persons having dealings with lhe Company.
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The Companies Act 1985 ' -

Company Limited by Sharss

+

Special Resolution

Pursuant to section 378(2) of the Companies Act 1985

Company Number

o

2515099 /

Sortpick Limited

At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at:

Britannic House, Moor Lane, LONDON, ECZ2Y 9BU

on 12 December 1990
the following SPECIAL RESOLUTION was duly passed, viz:-
That the name of the Company be changed to ,/#///y

BP SOLAR HOLDINGS LIMITED

iso) NW \Psz\ BIORAS.

; —"
o
Signed

i
Position ALsfstant Sacretary

NOTE To be filed within 15 days of the passing of the special resolution



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2515099

| hereby certify that

SORTPICK LIMITED

having by speacial resolution changed its name,

IS now incorporated under the name of

BP SOLAR HOLDINGS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 30 JANUARY 1991

o e ‘f‘?—x.:‘“‘;a

A, EVANS

an authorised officer

HMNANRR



The Companies Act 1985
Company Limited by Shares

Special Resolution
Pursuant to section 378(2) of the Companies Act 1985

Company Number

2515099

Sortpick Limited

At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at:

Britannic House, Moor Lane, LONDGON, EC2Y 98U

on 12 December 1990

the following SPECIAL RESOLUTION was duly passed, viz:-

That the regulations contained in the attached printed document be
adopted as the new Articles of Association of the Company in

substitution for, and to the exclusion of, the existing Articles of
Association. ’

- ‘
. ‘N"C{ \SLJ¥E§EI§§3§:1”‘>
. ;993‘ ( Signed
2BJIAKI9N
oo § Position Assxst&mtsecremw

et E R L b

NOTE To be filed within 15 days of the passing of the special resolution




Thes2 are the Articles of Association submitted to the
Extrgordinary General Meefing held on ]2th Decewber 1990

and for the purpose of identification signed by the

Chairman of the Heeting. "

.

CHAIRMANW

PRELIMINARY .

The regulations in Table A in the Companies (Tables A to F)

Regulations 1985 and in any Table A applicable to the Company underx .
any former emactment relating to companies shall not apply to the i
Company .

In these presents (1f not iInconsistent with the subject or context)
the words and expressions set out in the first column below shall
bear the meanings set opposite them respectively:-

The Act The Companies Act 1985 (as
amended by the Companies Act
1989), including any statutory
modification therete, or
re-enactment thereof for the time
being in force.

The Company The company to which these
presents relate,

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

These presents These Articles of Assoclation
as from time to time amended.

In writing Written or produced by any
substitute for writing or
partly one and partly another.

The expression "Secretary" shall include any assistant or deputy
assistant secretary and any person appointed by the directors to
perform any of the duties of the Secretary, and where two or more
persons are appointed to act as joint secretaries shall include any
one of those parsons,

Words denoting the singular shall include the plural and vice versa.
Words denoting the masculine shall inelude the feminime. Woxds
denoting persons shall include bodies corporate and unincorporate,
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Subject as aforesnid any woxds or expxessions defined in the Act
shall (if not .ncomsistent with the subject or context) bear the
same meanings in these presents.

& speclal or extraordinary vesolution shall be effective for any
purpese for which an v rdinary resolution is expressed to be required
under any provision of these presents or the Act and, unless tha Act
otherwise provides, vhere for any purpose an extraordinary
resolution is required a special resolution shall be effective.

SHARE CAPITAL

The share capital of the Company at the date of the adoption
of these presents is £ 1,000 divided into 1,000
ordinayy shares of fl.

Subject to the provisions of the Act, and without prejudice to any
rights attached to any existing shares, any share may be issued with
such rights or restrictions as the Company may by ordinmary or
elective resclution determine.

Subject to section 80 of the Act, all unissued shares shall be at
the disposal of the directors and they may allot, grant options over
or otherwise dispose of them to such persons, at such times, and on
such terms as they think proper, and section 89(1l) of the Act shall
not apply.

The Company may by ordinary resolution alter the conditions of the
Memorandum of Association in any of the ways permitted by section
121 of the Act and, subject to the provisions of the Act, may by
special resolution reduce in any way its share capital, any capital
redemption reserve and any share premium account.

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual form or in
any other foxm which the directors may approve and shall be executed
by or on behalf of the transferor.

GENERAL. HEETINGS

All general meetings other than annual general meetings shall be
called extraordinary general meetings.

The directors may whenever they think fit, and on requisition in
accordance with the Act shall, proceed with proper expedition to
convene an extraordinary general meeting.

NOTICE OF GENERAI MEETINGS

An annual general meeting and an extraordinary general meeting
called for the passing of a special resolution or a resolution
appointing a person as a director shall be called by giving at least
twenty-one days’ notice. All other extraordinary general meetings
shall be called by at least fourteen days’ notice but a general
meeting may be called by shoxrter notice if so agreed by a majority
of members together holding not less than 95 per cent in nominal
value of the shares in the Company.
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12.

13.

14.

15.

16.

17.

18.

19.

The notice shall be given to gll the mewbers and to the directors,
and shall specify the time, day and place of the meeting and the
general nature of the business to be transacted and, in the case of
an annual peneral meeting, shall specify the meeting as such.

The accidental omission to give notice of a meeting to, or the
non-receipt of notice of a meeting by, any person entitled to
receive notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meetlng unless a
quorum of members is present, A quorum for a general meeting shall
be a member or members p-esent in person or by proxy and holding ox
representing the holder o holders of not legs than fifty per cent
of the shares in the capit.l of the Company.

The chairman (if any) ¢f :he board of directors shall preside as
chairman at every geneiral meeting of the Company or if there is no
such chairman or if he 1s not present within fiftein minutes after
the time appointed for the holding of the meeting or is unwilling to
set as chairman the members present may elect one of their number to
be chairman of the meeting.

Directors shall be entitled to attend and speak at all general
meetings of the Company.

Every member present in person or by proxy shall have one vote for
each share of which he is the holder.

Subject to the provisions of the Act, all or any of the members may
participate in a general meeting by means of a conference telephone
or any communication equipment which allows all pexsons
participating in the meeting to hear each other. Any person so
participating shall be deemed to be present in person at the meeting
and shall be entitled to wvote and to be counted in a quorum
accordingly. Such a meeting shall be deemed to take place where the
largest group of those participating is assembled, or, if there is
no such group, where the chairman of the meeting is then present,

Subject to the provisions of the Act, a reseolution in writing
executed by or on behalf of each member shall be as effectual as if
it had been passed at a general meeting duly convened and held and
may consist of several instruments in the like form each executed by
or on behalf of one or move members. In the case of a coxperation a
resolution in writing may be signed on its behalf by a diregfor ox
the secretary thereof or by its duly appointed attormey oxr duly
authorised representative,.

The instrument appeinting a proxy shall be in writing under the hand
of the appointer or of his attorney duly authorised in writing or if
the appointer is a corporation either under seal or under the hand
of an off{ er or attorney duly authorised. A proxy need not be a
member of the Company.
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22,

23.

24,

26.

The instrument appointing a proxy and the power of attoxncy or other
authority (if any) under which it is signed shall be depesited at
the office of the Company ox at such other place as is specified for
that purpose in the notice convening the meeting any time prior to
the time of the holding of the meeting at which the person named in
the instrument proposes to vote,

The instrument appointing a proxy may be in such form as the
directors may spec’fv, failing which it may be in any usual or
common form.

NUHBER OF DIRECTORS

The directors shall not be less than 2 nor more than 10 in number.

ALTFRNATE DIRECTORS

Any director (other than an alternate directoxr) may appoint any
other director, or any other person approved by resolution of the
directors and willing to act, to be an alternate director and may
remove From office an alternate director so appointed by him. Any
appointment or removal of an alternate director shall be by notice
to the Company signed by the director making or revoking the
appointment or in any other manner approved by the directors. An
alternate director shall cease to be an altornate director if his
appointer ceases to be a director,

An alternate director (except when absent from the United Kingdom)
shall be entitled to receive notices of meetings of the directors
and of any committee of the directors of which his appointer is a
member and shall be entitled to attend and vote as a director and be
counted in the quorum at any such meeting at which his appointer is
not personally present. An alternate directoxr shall be entitled
generally at .ny such meeting to perform all functions of his
appointer, and ior the purposes of the proceedings at such a meeting
the provisions of these presents shall apply as if the alternate
director wers a director. An alternate director shall not (save as
aforesaid) have power to act as a director nor shall he be deemed to
be a director for the purposes of these presents.

An alternate director shall be entitled to contxact and to be
interested in and benefit from contracts or arrangements or
transactions and to be repald expenses and to be indemnified to
the same extent as if he were a director,

POWERS OF DIRECTORS

Subject to the provisions of the Act, the Memorandum of Assoclation
and these presents and to any directions given by special
resolution, the business of the Company shall be managed by the
directors who may exercise all the powers of the Company. No
alteration of the Memorandum or these presents and no such direction
shall invalidate any prior act of the directors which would have
been valid if that alteration had not been made or that direction
had not been given. The powers given by this article shall not be
limited by any special power given to the directors by these
presents and a meeting of directors at which a quorum is present may
exercise all powers exercisable by the directors,
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The directors may appoint, by power of attorney ox otherwise, aay
person to be the agent of the CGompany for such purpose and on such
conditions as they determine, ineluding authority for the agent to
delegate all or any of his powers,

DELEGATION OF DIRECTORS' POWERS
>

The directors may delegate any of their powers to any committee
consisting of one or more directors. They may also delegate to any
managing director or any director holding any other executive office
such of their powers as they consider desirable to be exercised by
him. Any such delegation may be made subject to any conditions the
directors may impose and either collaterally with or to the
exclusion of their own powers and may be revoked or ailtered.
Subject to any such conditions, the proceedings of a committee with
one or more directors shall be governed by these presents regulating
the proceedings of directors so far as they are capable uf applying.
Insofar as any such power or discretion is so delegated, &ny
reference in these presents to the exercise by the dizectors of such
power or discretion shall be read and construed as if it were a
reference to such committee.

Subject to the provisions of the Act, and provided that he has
disclosed to the directors the nature and extent of any material
interest he may have, a director notwithstunding his office:-

(a) may be a party to, or otherwise interested in, any transaction
or arrangement with the Company or in which the Company 1is
otherwise interested;

(b) may be a director or other officer of, or employed by, or a
party to any transaction or arrangement with, or otherwise
interested in, any body corporate promoted by the GCompany or
in which the Company is otherwise interested; and

{ec) shall not, by reason of his office, be acecountable to the
Company for any benefit which he derives from any such office
or employment or from any such body corporate and no such
transaction or arrangement shall be liable to be avoided on
the ground of any such interest or benefit.

For the purposes of the preceding article, a general notice given to
the directors that a director is to be regarded as having an
interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of
persons is interested shall be deemed to be a disclosure that the
director has an interest in any such transaction of the nature and
extent so specified. An interest of which a directox has mno
knowledge and of which it is unreascnable to expect him to have
knowledge shall not be treated as an interest of his,
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PROCEEDINGS OF DIRECTORS

Subject to the provisions of these presents, the directors may
regulate thelr proceedings as they think fit. A direccor may, and
the Secretary at the request of a director shall, call a meeting of
the directors. It shall not be necessary to give notice of a
meeting to a director who 1s absent from the United Kingdom,
Questions arising at a meeting shall be decided by a majority of

votes, In the case of an equality of votes, the chairman shall have

a second or casting vote. A director who is also an alternate
director shall be entitled in the absence of hls appointer to a
separate vote on behalf of his appointer in addition to his own
vote.

All or any of the directors may participate in a meeting of the
directors by means of a conference telephone or any communication
equipment which allows all persons participating in the meeting to
hear each other., Any person so participating shall be deemed to be
present in person at the meeting and shall be entitled to vote and
to be counted in a quorum accordingly. Such a meeting shall be
deemed to take place where the largest group of those participating
ig asgembled, or, if there 1s no such group, where the chairman of
the meeting ls present,

The quorum for the transaction of the business of the directors may
be fixed by the directors and unless so fixed at any other number
shall be two, A person who holds ¢ffice as an alternate director
shall, if his appointer is not present, be counted in the quorum,

The continuing directors or a sole continuing director may act
notwithstanding any wvacancies in their number, but, if the number of
directors is less than the number fixed as the quorum, the
continuing directors ox director may act only for the purpose of
filling vacancies or of calling a general meeting.

The directors may appoint one of their number to be the chairmen of
the board of directors and may at any time remove him from that
office. Unless he is unwilling to do so, the director so appointed
shall preside at every weeting of directors at which he is present,
But if there is no director holding that office, or 1f the directox
holding it is unwilling to preside or is not present within five
minutes a”ter the time appointed for the meeting, the directors
present may appoint one of their number to be chairman of the
meeting.

All acts done by a meeting of directors or of a committee of
directors or by a person acting as a director (notwithstanding that
it be afterwards discovered that thexe was a defect in the
appointment of any director or that any of them were disqualified
from holding office or had vacated office or were not entitled to
vote) shall be as valid as if every such person had been duly
appointed and was qualified and had continued te be a dizector and
had been entitled to vote,

A resolution in writing signed by all the directors entitled to

receive notice of a meeting of directors or of a2 committee of
directors shall be as valid and effectual as if it had been passed
at a meeting of directors or (as the case may be) a committee of
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directors duly convened and held and may conegist of several
documents in the like form each signed by one or more directors;
but a resolution signed by an alternate director need not also be
signed by hie appointer and, if it is signed by a directer who has
appointed an alternate director, it need not be signed by the
alternate director in that capacity.

Save as otherwise provided by these presents, a director shall not
vote at a meeting of directoxrs or of a committee of directors on any
resolution concerning a matter in which, directly or indirectly, he
has an interest or duty which is material and whizh conflicts or may
conflict with the interests of the Company unless his interest or
duty arises only because the case falls within one or more of the
following paragraphs:-

(a) the resolution relates to the giving to him of a gucrantee,
security, or indemnity in respect of money lent te, or an
obligation incurred by him for the benefit of, the Company or
any of its subsidiaries;

(b) the resolution relates to the giving to a third party of a
guarantee, security or indemnity In respect of an obligation
of the Company or any of its subsidiaries for which the
director has assumed responsibility in whole or part and
vhether alone or jointly with others under a guarantee or
indemnity or by the giving of security;

(c)  his interest arises by virtue of his subscribing or agreeing
to subseribe for any shares, debentures or other securities of
the Company or any of its subsidiaries, or by virtue of his
being or iIntending to become a participant in the underwriting
or sub-underwriting of an offer of any such shares,
debentures, or other securities by the Company or any of its
subsidiaries for subscription, purchase or exchange; or

(d) the resolution relates im any way to a retirement benefits
scheme or an employees'’ share scheme which has been approved,
or is conditional upon approval, by the Board of Inland
Revenue for taxstion purposes, or by the Company in general
meeting,

For the purposes of this article, an interest of a person who for
any purpose of the Act is comnected with a director shall be treated
as an Interest of the director and, in relation to an alternate
director, an interest of his appointer shall be treated as an
interest of the alternate director without prejudice to any interest
which the alternate director has otherwise.

A director shall not be counted in the quorum present at a meeting
in relation te a resolution on which he is not entitled to vote,

SECRETARY

Subject to the provisions of the Act, the Secretary shall be
appointed by the directors for such texrm and upon such conditions as
they may think fit; and any Secretary so appointed may be removed by
them,
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THE SEAL

The common seal shall only be used by the authoxity of the directors
or of a committee of directors authorised by the dirxectors. Any
instrument to which the seal is affixred shall be sigoed by a
director or alternate director and countersigned by the Secretary or
by a second dirsctor or alternaste director. Where the Act so
permits, any instrument signed by one director and the 3ecretary or
by two directors and expressed to be executed by the Company shall
have the same effect as {f executed under seal, provided that no
instrument shall be so sipgned which makes it clear on its face that
it is intended by the person or persvas making it to have effect as
a deed without the authority of the directors or of a committee
authorisad by the directors in that behalf,

DIVIDENDS

Subject to the provisions of the Act, the Gompany may by ordinary
resolution declare dividends,

Subject to the provisions of the Act, the directors may pay interim
dividends if it appears to thewm that they are justified by the
profits of the Company available for distribution.

The Company may, upon the trecommendation of the directors, direct
payment of a dividend in whole or part by the distribution of
specific assets.

CAPTTALISATION OF PROFITS

The Cumpany by ordinary resolution, or directors with the authority
of an ordinary resolution of the Company, may:-

(a) subject as hereinafter provided, resolve te capitalise any
undivided profits of the Company (whethexr or not they are
available for distribution) or any sum standing to the credit
of the Company's share premium account or capital redemption
reserve; and

(b) appropriate the sum resolved to be capitalised to the members
who would have been entitled to it if it were distributed by
way of dividend and in the same proportions and apply such sum
on their behalf either in or towards paying up the amounts, if
any, for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares or
debenturas of the Company of a nominal amount equal to that
com, and allot the shares or debentures credited as fully paid
tv those members, or as they may direct, In those proportions,
or partly in one way and partly in the othex; but the share
premium account, the capital redemption reserve, and any
profits which are not available for distribution may, for the
purposes of this article, only be applied in paylng up
unissued shares to be allatted to members credited as fully
paid.
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NOTICES

Unless any provision of the Act or these presents otherwise
requires, any notice to be given to or by any person pursuant to
these presents need not be in writing.

& member present, either in person or by proxy, at any meeting of
the Company shall be deemed to have recelved notice of the meeting
and, where requisite, of the purposes for which it was called.

Every person who becomes entitled to a share shall be bound by any
notice in respect of that share which, before his name is entered in
the register of members, has been duly given to a person from whom
he derives his title,

TNDEMNITY

Subject to the provisions of the Act, every director, auditor,
secrctary or othex officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges, losses,
expenses and liabilities incurred by him in the execution and
discharge of his duties or in relation thereto including any
liability incurred by him in defending any proceedings, civil ox
criminal, which relate to anything done ox omitted or alle'ed to
have been done or omitted by him as an officer or employee of the
Company and in which judgment is given in his favour (ox the
proceedings are otherwise disposed of without any finding or
admission of any material breach of duty on his part) or in which he
is acquitted or in connection with any application under any statuce
for relief from liability in respect of any such act or omission in
which relief is granted to him by the Court.

THE PARENT COMPANY

Whenever The British Petroleum Company p.l.c. (hereinafter called
the "Parent Company"), and/or any subsidiaries of the Parent
Company, hold, in aggregate, not less than 90 per cent of the issued
ordinary shares, the following provisions shall apply and to the
extent of any inconsistency shall have overriding effect as against
all other provisions of these presents:-

(a) the Parent Company may at any time and from time to time
appoint any person to be a director or other officer or remove
from office any director or other cfficer howsoever appointed
but so that any such appointment or removal shall be deemed an
act of the Company;

(b) no unissued shares shall be issued or agreed to be issued or
put under option without thes consent of the Parent Company;
and

(c) any or all powers of the directors shall be restricted in such
respects and to such extent as the Parent Company may by
notice to the Company from time to time prescribe.
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Any such appointment, rarcoval, consent or notice shall be in writing
served on the Company and signed on behalf of the Parent Company by
a director or the Secretary or some other person duly authorised Lor
the purpose. No person dealing with the Company shall be concevned
to sece or enquire as to whether the powers of the directors have
been in any way restricted hereunder or as to whather any requisite
consent of the paxent company has been obtained and no cbligation
incurred or security given or tramsaction effected by the Company to
or with any third party shall be invalid or ineffectual unless the
third party had at the time express notice that the incurring of
such obligation or the giving of such security or the effecting of
such transactlon was in excess of the powers of the directors,

WINDING UP

If the Company is wound up, the liquidator may, with the sanction of
an extraordinary resolution of the Company and any other sanction
required by the Act, divide among the members in specie the whole or
any part of the assets of the Company and for that purpose may value
any assets and determine how the divisien shall be carried out as
between the members. The liquidator with the like sanction may vest
the whole or any part of the assets in trustees upon such trusts for
the benefit of the members as he with the like sanction determines,
but no member shall be compelled te accept any assets upon which
there Is a liability.




No. 2515099
TIHE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTIONS OF
SORTPICK LIMITED
Passed 121h December, 1990
At un EXTRAORDINARY GENERAL MEETING of SORTPICK LIMITED IT WAS
RESQLVED THAT:-
Pursuartt 10 section 379A of the Companies Act 1985 (as amended):

@ the Company hereby elects (for the purposes of section 3664 of the said Act)
to dispense with the holding of Annual General Meetings;

(b) the Company hercby elects (for the purposes of section 252 of the said Act) to
dispense with the laying of accounts and reports before the Company in general
meetings;

(¢ the Company hereby elects (for the purposes of section 386 of the said Act) to
dispense with the obligation t¢ appoint auditors annually; and

(d the Company hereby elects (for the purposes of sections 369 and 378(3) cf the
said Act) that the provisions of the said sections shall have effect in relation o
the Company as if for the references to 95 per cent there were to be substitured
reference to 90 pear cent.

J. WALTERS
ASSISTANT SECRETARY

Britannic House

Moor Lane
London
EC2ZY 9BU
F&fﬁﬁi&. e
(4317 E{g& -~ |
M o
R g R




COMPANIES FORM No 225(2)

Notice of new accounting

reference date given after the

end of an accoupting reference
period by an holding or subsidiary
company or by a company subject
to an administration order

Fursuant to section 225{2) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use Company Number

(R EEspmammgE .
[ [} [

Name of Company PO ORI OO 2515099

BP Solar Holdings Limited

gives notice that the company’s new accounting
reference date on which the previous

accounting reference period and each Day Month
subsequent accounting reference period of r—r ;
the company is to be treated as coming, or 3§ 1§ 1§ 2
as having come, to an end is —— .

Day Month VYear
The previous accounting reference period of T : y I ,
the company is to he treated as SHORTENED 31y 1y 28 1t 9% 91 0
and is to be treated as having come to an e A—_—
end on

If this notice is given by a company which is a subsidiary or holding company
but which is not subject to an administration order, the following statement
should be completed:

The company is a subsidiary of BP International Limited
company number 542515 o
the accounting reference date of which is 31 December

If this notice is given by a company which is subject to an administration
order the following statement should be compieted:

An administration order was made in relation to the company on
and it is still in force.

Signed, o \\&\M DesignationAssistant Secretary Date ~ & JHL 1991

i L

Present nﬂs name, address For official use
and refevence (if any): General section Post room

Ref: SEC/B.585 e IR Y
P.J. Walters %@a.

The British Petroleum Co p.1.9 ' .
Britannic House

1 Finsbury Circus SRS
LONDON EC2M 7BA i

CHAPP




teo COMPANIES FORM No 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For offisial use Company Number

FrrerrymanmEy ey

2515099

,---__

Name of company

BP Solar Holdings Limited

gives notice in accordance with section 123 of the above Act that by
resolution of the company dated 25 November 1991 the nominal capital of
the company has been increased by £7499000.00 beyond the registered
capital of £1000.00.

A copy of the resolution authorising the increase is attached.
The conditions (eg voting rights, dividend rights, winding-up rights etc)

subject to which the new shares have been or are to be issued are as follow:

Each share to rank equally with each other in all respects except as
specifically provided in the Articles of Association of the Company

Please tick if continuation
sheet (s} are attached

~
o I W‘\{\“\j% A ) ‘EH% FEE T e
51'9'19(1\\‘;‘“’ ~ Designation ASsistant Secretargyte ' Uik 18]
7

- -

Presentg?’s name, address For official use
and reference (if any): General section Post\b 0

S
Ref: SEC/B.585 B S
P.J. Walters g§§ Q§$
The British Petroleum Co p.1.c ST N
Britannic House TN
1 Finsbury Circus N ///
LONDON EC2M 7BA N st ¢




The Companies Act 1985
Company Limited by Shares

Ordinary Resolution

Company Number
2515099

BP Solar Holdings Limited

At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at:

Britannic House, 1 Finsbury Civcus, LONDON, EC2M 7BA
on 25 November 1991
the following ORDINARY RESOLUTION was duly passed, viz:-
That the authorised share capital of the Company be increased from
from £1000.00 to £7500000.00 by the creation of:
7499000 Ordinary Snares of £1.00 each

Prasentor:

* —/
p.J. Welters \tr///
Secrotery’s :

“ritannic House 1 Finsbury Circus

N
ondon EC2M 7BA6 po35 Position Asgfstant Secretary
Tolephone: 071-49

NOTE To be filed within 15 days of the passing of the ordinary resolution




COMPANIES HOUSE

THE DIRECTCRS

THE MANAGEMENT SHOP LIMITED
1 SOUTH PARADE

STAFFORD ROAD

WALLINGTON

SURREY SMB 9AJ

COMPANIES ACT 1985

{Section 652)

If yoy need to contact us regarding
this notice, please quote reference

DEFE/ 02519089

Date: 28 APRIL 1992

The REGISTRAR QF COMPANIES gives NOTICE

that, unless cause is shown to the contrary,

at the expiration of 3 months from the

above date the name of

THE MANAGEMENT SHOP LIMITED

will be strick off the register and

the company will be dissolved.

COMPANIES HOUSE
CARDIFF
CF4 3UZ

Tel: Cardiff (0222) 380232

FILE CCPY

dti

Comgpanies House is an executive agency within the Department of Trade and Industry

824

HD602



[ COMPANIES FORK Wo 123

Kotice of increase

in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company Number

2515099

Name of company

BP >olar Holdings Limited

gives notice in accordance with section 123 of the above Act that by
resolution of the company dated 30 June 1994 the nominal capital of
the company has been increased by £2500000.00 beyond the registered
capital of £7500000.00.

A copy of the resolution authorising the increase is attached.
The conditions (eg voting rights, dividend rights, winding-up rights etc)
subject to which the new shares have been or are to be issued are as follow:

Ordinary Shares to rank in all respects pari passu with the existing
shares 1in the capital of the Company.

Please tick if continuation B
sheet(s) are attached

7

Signed ,4ﬁ§ZZiv Designation SECRETARY Date Ar'ﬁ€¢a;é 99y
Presentor's name, address For official use

and reference (if any): General section Post room

The Secretary

Room 3C06

BP House, Breakspear Way
HEMEL HEMPSTEAD

- TRV

*AWKITANIx [ 413

CONPANIES HOUSE 18708794




The Companias Act 1985
Ccapany Linited hy Shares

Ordinary Resolution

Company Number

2516099

BP Solar Holdings Limited

At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at:

Britannic House, 1 Finsbury Circus, LONDON, EC2M 7BA

on 30 June 1994

the following ORDINARY RESOLUTION was duly passed, viz:-

That the capital of the Company be and is hereby increased

from £7500000.00 to £10000000.00 by the creation of:
2500000 Ordinary Shares of £1.00 each

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

[T

Uh ﬁNIEg HDUSE 18/99/9 l

Signed %”'

v

Position SECRETARY

NOTE To he filed within 15 days of the passing of the ordinary resolution




