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THE COMPANIES ACTS 1948 TO 1967

| mmmum of Compliance

L,  vith the requirersents of the Companies Act, 1948 to 1967

ofi apphcatlon for registration of a Company.
Pursuant to Section 15(2)

Name of Compsny :

- JUST AND COMPANY LTD,

“ Company Printers and Registration Agents
‘ 71 NEW OXFORD STREET, LONDON, W.C.1
Telephone : 01-836 2261/1341
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----------------------------------------------------------------------------------------------

Do solemply and sincerely declare tbat I am [ & solicitor of the

Delete words
C on-named-in-the
ot apelicsble Supreme Court engaged in the formation ] {a) [a-pers

-----------------------------------------------------------------------------------------------------------------------
------------------------------------------------------------------------------------------------------------------------

'
------------------------------------------------------------------------------------------------------------------------

and That 2l the. reqmrements of the Compames Act, 1948, in rcspect
of matters precedent to the registration of the said Company and
incidental thercto have been complied with, And- I make this solemn
Declaration conscientiously believing the same to be true and bsr

virtue of the provisions of the “Ststutory Declarations Act, 1835.”

Ay

Declared atbb»—é’—w—f ...... T \

(a) or in Scotlend ‘a Solicitor engaged in the formation’
() or Notary Public or Justice of the Peace.
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No. of Company.......cccuvune

-----------------------------------------------------------------------------------

STATEMENT of the Nominal Capital made pursuant to s. 112 of the
Stamp Act, 1891. (NOTE—The Stamp Duty on the nominal Capital is Ten
~hillings for every £100 or fraction of £100—~Section 41 Finance Act, 1933.)

This Statement is to be filed with the Memorandum of Association or other
Document, when the Company is registered.

.

‘the NOMINAL CAPITAL Of oriirvsrirsccsssesesismsmrsesssssismensississamssessissnsssssesaasas RS-

et PLAS. ?AKCMK ..... o, Limited

5 £, 40O ...y divided into......ZQL'Q.Q.....f.E-shaF:)s of £ 00 ! cach
| Signatﬁre <§rg/e»9%“"
’ Description /WE‘JSU'-:W
Ll.

JUST AND COMPANY LTD,
Company Printers and Registration Agents

71 NEW OXFORD STREET, LONDON, W.C.1
Telephone : 0i-836 2261/1341
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THE COMPANIES ACTS, 1948 lto_1867. 5., .l

JANHO RIS 31
COMPANY LIMITED BY SHARES

Memorandum of Aggotiation

1038677|

1. The neme of ‘the Company is|:~ "PLAS-PAK
(U.K.)_LIMITED".

5., The Registered Office of the Company
will be situate in England.

%, The objects =Lor which <The Company is
gstablished are :-

(a) To_manufacture,. buy, sell,  import, export,
Gintribute and obtherwise deal im OF _ Witk
__polythene bags and wrappings and containers
and packagihg materials o 211l descriptions
whether made from plastics or otherwige and
+o trade in like manner in goods of all kinds
made wholly or partly fronm polythene or
other plastics.

(p) To carry on business as manufacturers,mould-
ers and fabricators and dealers in plastic
substances and in the processing and mould-
ing of plastlc goods and materials of all
kinds, plastic sheets, mouldings, domestic
appliances and utensils, housenold fittings
and conveniences, electrical fittings of all
kinds, wireless and television cabinets and
cases, builders' and decorators! requisites
and meterials, furniture, office equipment
and advertising media, cinema and theatre
gcenery, fittlngs and equipment,clock cases,
toolhandles, bookcases and book-ends, smok-
ers' conveniences and reguisites, manicure
gets and cases, toilet requisites and cases,
brush backs, toys, games and novelties, jewel
cages, ornaments, drawing,writing,surveying,
painting, and scientific instruments and
requisites, optical instruments and equip-
ment and all articles of plastic for use in
house, shop, hotel, theatre, office or other
puildings, and as importers and exporters
of merchandise generally.
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(¢} To carvy on any obhsr tueliess of any

e) dasc‘rip‘%(idn which may ve capable of belng
advantageocusly carried on in cormection
with or aneillary Yo the obfects of the
Gompany 6y any of them.

4} To purchase, sell, exchange, improve,
' mortgage, charge, rent, 1let on lezse,
hire, surrender, licenge, &zCeDv Fur—
renders of, and othermige zegzire and
deal with any freehold, leasencld or
other property, chattels zni effects,
erect, pull down, repeir, zlter,develop
or otherwise dezl with eny tuilding or
buildings =znd ezdapt the szme for the
purposes of ithe Comperny‘'s tosiresa.

(e} To purchase or otherwise zeguire =1 or
any part of the business or zassels of
any person, firm or COCDETY, CEITFINg
on or formed to carry on &y ITusiness
which this Company 2z eaxtkorissl to
carry on or tossessed ¢l property saft—
2ble to the purposes of this OCczpexny,
ani to pey czsh or to igsae axy shzres,
stocks, debentures or detexinmre siccx
of this Compeny es the ecnsideraviazn ICT
such purchase or zoeguisition gmf¥ <o
underteke axny lIisgbilities crotligztions
relating to tre tusirmess or TIODETVy ST
puarchased or acguiresd.

(£} To apply Zor, purcizsse Or giterwise
ag:n;.zire any p=tenis,licences QT oomzes-
siony wpick mey bte capatle el tefizg Cezlw
with by tbe Cozpawmy, Or Tte Qsszel o
benellt the Comgeny &xi e grexnt —Zztis
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mem

(i) To lend money to such persons,upon such

(1

(k)

(1)
(m)

(n)

(o)

terms and with or without security and
gubject to such conditions as may seem
desirable.

To guarantee the payment of any deben-

“tures,debenture stock, bonds,mortgages,

charges,obligations,interest,dividends,
securities,moneys or shares or the per-
formance of contracts or engagements of
any other company or person and to give
indemnities and guarantees of all kinds
and to enter into partnership or any
joint purse arrangement with any person,
persons, firm or company, having for
its objects similar objects to those of
thig Company or any of then.

To borrow or raise money in such manner
as the Company shall think fit, and in
particular, by the issue of debentures
or debenture stock, charged upon all or
eny of the Company's property.both pre-
sent and future, including its uncalled
capital, and to re-issue any Debentures
at any time paid off.

To draw, make,accept, endorse,discount,
execute and issue promissory notes,bills
of exchange, debentures, warrants, and
other negotiable documents.

To purchase, subscribe for,or otherwise
acquire and hold shares,stocks or other
interests in,or obligations of any other
company oxr corporation.

To remunerate any person or company for
gervices rendered or to be rendered in
placing or assisting to place any of the
shares in the Company's capital or any
debentures, debenture stock or other
securities of the Company orin or about
the formation or promotion of the Company
or the conduct of its business.

Po pay out of the funds of the Company
all costs and expenses of or incidental
to the formation and registration of
the Company and the issue of its capital
and debentures including brokerage and
commission.
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(p) To promote or aid in <he promotion of
any company or companies for the purpose
of acquiring all or any of thg property
rights and Tiabilities of this Company
or for any other purpose which may seem
directly oOr indirectly calculated %o
advance the interests of this Company.

(qa) To establish and support and aid in the
establishment and support of funds or
trusts calculated to benefit employees
or ex-employees of the Company {(including
any Director holding a salaried office
or employment in +the Company) or the
dependents or connections of such persons
and to grant pensions and allowances to
any such persons.

(r) To remunerate the Directors of the Com-
pany in any manner theCompany may think

fit and to pay or provide pensions for

or make payments to or for the benefit
of Directors and ex-Directors of the Com-
pany or their dependents or connections.

(s) To distribute eny properiy of the Company |
in specie among the members.

(%) To do all such other things as are in-
cidental or conduvcive to the attainment
of the above objects or any of them.

it is declared +that the foregoing sub-clauses
shall be construed independently of each other
and nune of the objects +therein mentioned shall
be deemed %o be merely subsidiary to the objects
contained in any other sub-clause.

4. The 1iabi%%ﬁy of the members is limited.

5. The Share Capital of the Company is £100©
divided into 1000 Shares of £1 each, with power
to_increase or to divide the shares in the capi-
tal for the time being, into different classes
having such rights, privileges and advantages
as to voiing and otherwise, as the Articles of
Association may from time to time prescribe.
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WE, the several persons whose names and addresses
are subscribed are desirous of being formed into
a Company in pursuance of this Memorandum of
Association,and we respectively agree to take the
number of Shares in the capital of +the Company
set opposite our respective names.

o

Number of

NAMES, ADDRESSES AND DESCRIPTIONS| Shares taken
OF SUBSCRIBERS by each
' Subgeriber

/7 |

%‘ PQ\JW‘H\-—* o Al aﬁu
C% ‘V’f@’;' N 2 =P
LA Peted ?VS‘NQ';T'}\ AR [\l’
Aot g’ ONE

6 Maurvetn Ledd N

Maden e
beves
Sen,(CLTW1¢S c“—eyiw(

K- N bent
PALU L IN 2 KATIFLE 1 HuleT T ONE
19 Brokp rads  couer
WNorm 6 nar, Ro4p,

BRACENEU,  Buewrks

pATED this 30% ey of Roccacte. 19,

WITNESS to the above signatures :=-
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THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

Articles of sgociation
Plas-Pak (U.K.) Limited

PRELIMINARY .

1. Subject as hereinafter provided the
Regulations set out in Part II of Table "A"
in the Mirst Schedule +to the Companies Act,
1948 (including the Regulations referred to in
¢lause 1 thereof) shall apply to this Company.

2., The following clauses of Part I of the
paid Table "A" shall not apply to this Company
videlicet :- 22, 24,53,58,75;79, 84(2), 84?4),
89, 90, 91, 92 and 130. Clause 6 of ZPart II
of the said Table "A" shall also not apply.

PRIVATE COMPANY.

3, The Company isa Private Company within
the meaning of the Act.

SHARES.

4, The Directors may allot or otherwise
dispose of +the shares of the Company to such
persons and for such consideration, and upon
such terms and conditions as they may deter-
mine, but so that, except as provided by the
Statutes, no shares shall be issued at a dis-
count.

LIEN.

5., The lien conferred by Clause 11 of Part
T of Table "A" shall attach to all shares,
whether fully paid or mnot and to all shares
registered in the name of any person indebted
or under liability to the Company whether he
be the sole holder thereof or one of two or
more joint holders.

[ o o s e
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TRANSFER _OF SHARES.

6. Clause 3 of Part II of Table "A" shall
not apply to any transfer to a person who is
already a member of the Company.

7. A Member desiring to transfer shares
otherwise then to a persoh who is alr?ady a
member of the Company shall give .notlce in
writing of such intention to the Directors of
the Company giving particulars of the shares
in question. The Directors as agents for the
member giving such notice may dispose of such
shares or any of them to members of the Company
at a price to be agreed between the transferor
and the Directors, oX failing agreement, at a
price fixed by the Auditors of the Company as
fihe fair value thereof. If within twenty-eight
days from the date of the said notice the Dir-
ectors are unable to find a member or menmbers
willing to purchase all such shares,the trans-
feror may, subject to Clause 3 of Part II of
Pable "AY",dispose of so many of such shares gs
shall rerain undisposed of in any manner he may
think fit within three months from the date of
the said notice.

8. Tre instrument of transfer of any shere
shall be executed by or on behelf of the trans-
feror who shall be deemed to remain a holder
of the share until the name of the transferee
is entered in the register of members in res-
pect thereof.

PROCEEDINGS AT GENERAL MEETINGS.

9. At any General NMeeting a resolution put
to the vote of the meeting shall be decided on
a show of hands unless a poll is (before or on
the declaration of the result of the show of
hands) demanded by the Chairman or by any menm-
ber present in person or by proxy. Unless a
poll be so demanded & declaration by the Chair-
man that a resolution has on a show of hands
been carried or carried unanimously, or Dby a
particular majority, or lost and an entry %o
that effect in the book containing the minutes
of the proceedings of the Company shall be con-
clusive evidence of the fact without proof of
@ne number or proportion of the votes recorded
in favour of or mgainst such resolution. The
demend for a poll may be withdrawn.
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8.

DIRECTORS.,

10, The number of Directors shall not be
less than +two nor more than five. The firset
Directors shall be appointed in writing by the
subseribers of ‘the Memorandum of Association
of the Company.

.11. A person may be appointed a Director
notwithstanding that he shall have attained the
age of 70 years and no Director shall be liable
to vacate office by reason of his attaining that
or any othexr age.

12. Subject to the provisions of Section
199 ¢f the Companies Act 1948, a Director may
contract with and participate 4in +the profits
of any contract or arrangement with the Company
as i< he were not a Director. A Director shall
also Le capable of voting in respect of such
contract or acrangement,where he has previously
disclosed his interest to the Company, Or in
respect of his appointment to any office or
place of profit under the Company or of the
arrengement of the terms thereof and may be
counted in the quorum at any meeting at which
any such matter is considered.

BORROWING POWERS OF DIRECTORS.

13, The Directors may exercise all the
powers of the Company to borrow money, whether
in excess of the nominal amount of +the share
capital of the Company for the time being issued

or not, and to mortgage or charge its under-

teking, property end cnealled capital, oxr any
part thereof, and 4o issue deventures, deben~
ture stock, and other securities whether out-
right or as security for amy debt 1iability or
obligation of the Company or of any third party.

ALTERNATE DIRECTOR.

14, Any Director being oOX being about to
go abroad may by notice in writing to the Con-
pany appoint some other person to be his alter-
nate or substitute Director during his absence,
asuch alternate Direcior having in all respeets
the same rights snd powers as the Appointor.
Any person who has been S0 appointed may be,
in like manner, removed by the person who ap-

pointed him.
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15, Auditors shall be appointed and their
duties regulated in eccordance with Sections
159 to 161l of the Companies Act 1948 and Sec~

" %ion 14 of the Companies Act 1967.

TNDEMNITY .

16. Subject to Section 205 of tne Companied
Act 1948 and in addition to such indemnity as
is contained in Clause 136 of Part I of Table
WAN, every Director, officer, O official of
the Company, shall be indemnified out of the

“funds of the Company agninst a1 costs,charges,

losses, eXpenses and liabilities incurred by
him in the execution end discharge of his duties
or in relation-thereto.
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NAMES ADDRESSES AND TESCRIPTIONS OF SUBSCRIBERS

.:I g\ l?gd&,%e [
Racty fetet Svenisso al

¢ p P )
b Mawsen Ko

M YeN H-EN-D

bl g ,
e Cuglhkt

C) O b-i m.:["r"'b

Dk Modiet

Davurine kaTHieey Huledr
19 BRondLAVDS  COUET,
MOKrry cHAr?  ROAP, |
BRAckwE, — Buecs

L

DATED this 30¥ gay of Deciwda 1971

WITNESS to the above signatures :-

e,, A DG"\G
17 UPROET,

W IR BSOR,
hER KS.
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CERTIFICATE OF INCORPORATION

R
-

e

No. 10786T7

I heseby certify that

e, St Ea T ‘. -
o e B R g e B R
N

O

-
4

PLAS-FAT (U.K.) LIMETED

~

El

is this day incorporated under the Companies Acts 1948 to 1967 and that the
Company is Limited.

s e I Ao
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&

Given under my hand at London the  yg¢n Januery 1972

A
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i e }M@'ﬁ/a\ )

Assistant Registrar of Companies
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Number of} 1038677 [\[(,JL
Company froemy

The Oompaiies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

Special Regolution

(Pursuant to s. 141 (2) of the Companiss Act 1948)

oF

. Plas-Pak (U.K.)

LIMITED

Passed  30.12, , 1974,

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at
843a Finchley Road, London, N,W,11,

on the 30th day of December

19;4 t‘h@ SubjOined
H ?
SPEOIAL RLSOLUTIOI"I Was

duly passed, viz, :—
RESOLUTION

That the share capital of the company be increased
to £10,000 by the creation of 9,000 ordinary
shares of 21,00 each,

; ) MM/ o o siened
Szgnatﬁ}/ by the Chair.
man, a Direc- %4
- tor, or the
/ Aﬂ—r"-{f\i Seerctary of cued

the Company,

Norz.—To b filed within 15 days after the passing of the Regolution(a),
’ COMPALES REGIS]MW.
24 JANWITS

A
5t—OFfICE B
Oyez Publishtug Limlterd, Ovez House, 237 Long Lane, London 8K1 4PU 15T 24.8.73
a subsldiary of The Sollcltors® Eaw Statlonery Soclety, Limited. "ok %

Companles 7



Insert name

of Company;
delete “Limited”
if not applicable

tState whether
Ordinary or
Extraordinary
or Special
Resolution.

If any of the now
shares are
Preference Shares
state whether they
are redeamable or
not, If this space is
insufficlent the
conditions should
be set out
separately by way
of annexure.

No. of Company.... . 1038677 why

THE COMPAI

Form No. 10

iES ACTS 1948 0 1967

Notice of increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

Plas-Pak (U.X,) Limited

Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,

that by at
30th

Special
day of December

Resolution of the Company dated the
19 74 the nominal capital of the

Company has been increased by the addition thereto of the sum of £9,000

beyond the registered capital of £ 1,000

The additional capital is divided as follows:—

Number of Shares Class of hK
;t!:».

9,000 Ordinary

Nominal amount
of each share

£1.00

The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued are as follows:—

Ranking Parri Passu with existing shares.

)
Signatuyﬂ""‘%ﬂ%
—

State whether Director M
or Secretary

Datedthe . LOth  dayof

.......

Presented by

..................................

----------------------

843.%" Finchley Road, v TS REGISTRATION
A Ry Rs)
London N.W. 11 74 et !
AR A AR AR AL B B AR 20ttt 5y OFf¥de. overleaf)

o ek



Number of 1038677
Company '

The Companics Acts 1948 0 1967

COMPANY LIMITED BY SHAREBES

Special Regolution

(Pursuant to 8. 141 (2) of the Oompanios Aot 1948)

oF
Plas-Pak (U.K.) LIMITED
Paseed 21st June , 1977 .

AT an BXTRAORDINARY GENERAL MEBIING of the above-named
Company, duly convened, and held ab
, B43a Finchley Road, London NW1l BNA

on the =2ist day of June , 1977, the subjoined
SPROIAT RESOLUTION was  duly passed, viz.i—
RESOLUTION

1. That the Nominal Share Ccapital be ‘increased beyond the
Registered Capital of €10,000 by creation of 30,000 Ordinary
Shares of £1 each. and the new Shares to rank Parri Passu in
all respects with existing Sharos-

2. That the new Shares s0 created be issuer to the existing

ghareholders out of the Capital Reserwvi of the Company in
proportion to the!r present holding.

-

To bo signed
by the Chair-
man, & Dirce-

tor, or the E}J\'E‘{?’

Sceretary  of by,

Signatur

TR IR S

Notk—To be filed within 15 days after the passing of the Resolution(s). /._ﬂm

B

&
4

T . . 3OJUN{977
Qyez Publishing Limlted, Oyez House, o347 Long Lane, lLondon SEL AP0 FRI627.24-5-73 )
a subsidiary of The Solicitots’ Low Statlonery Soeicty, Limited, +* * . ; ;_;GE t;,

Companles 7



*DELETE "apd
Statement” in
cases where a
SEPARATE
statement is
necessary; see
overieaf for notes.

Insert name
of Company.

tState whether
Qrdinary or
Extraordinary
or Special
Resolution,

If any of tha new
shares are
Preference Sharos
state whether they
are redeemable or
not. If this space is
insufficient the
conditions should
be set out
separately by way
of annexure.

Form No. 10/104

No. of Company... .. 1038677

THE COMPANIES ACTS 1945 to 1967
Notice and- Stategn® of Increzse in Nominal Gapital

To THE REGISTRAR OF COMPANIES

Plas-Pak (U.K.)

Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,

that by at Special Resolution of the Company dated the
21st day of 1977  the nominal capital of the

Company has been increased by the addition thereto of the sum of £30000

beyond the registered sapital of £10000

Jung

The additional capital is divided as follows:—
Number of Shares Class of Share Nominal amount
of each share

30000 Ordinary £1

The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued are as follows:—

Ranking parri passu with the extisting sheres

Signature .~ LTI et e

State whether Director} DIRECTDR
orSecretary] < 7
Datedthe ... .. .. daYOfu. o ven o e B

DG/SC/1724

Presentor's Reference e

Presented hy

Atlas Glazar & Co., /"’ ;\1‘: 5 ;f‘:’.\"‘)r
843a Finchley Read, ‘ ““%@JU‘H‘}W
Q\ . rr ! i’ N }’

London NWIL 8NA. .. s



COMPANIES ACTS, 1948 to 1981

SPLEOIAL RESOLUTIONS
PLAS-PAK (UK) LIMITED
oizats N
Company Regigtration No: 1038677

AT AN EXTRAORDIMART GENERAL MEETING of the Members of the above Company held

. 4
at 4 Park Sireet Windsor Berkghire on ;%/€7Zm, day +he YY" day of C:gffﬁi
1984 the followinrg resolutions were passed as Special BResolutions of the

Company:—

1. That the Articles of Association of the Company be altered by ingexrting

therein immediately after Article 3 the following new Article numbered 3A:

w3a (1) Clavse 10 in Part I of Table 4 shall not apply to the Company
(2) Subject to the provisions of Part TII of the Companies Act 1981 -
the Company is authoriseéd to purchage its own shares, snd any
guch purchase may be completed by there being delivered to the
Company abt its Registered Office the certificates relating to the
shares so purchased whereupon such shares shall forthwith be
cancelled.”
9. . That the Compeny be and is hereby authorised in accordance with
Article %4 of ite Articles of Agsociation and Part III of the Companies Act 1981
to purchase its own shareg in pursusmce of and on the terms of the proposed
contract to be made between Mrs. J.M. Mackintosh (1) the Company (2) and
K.J. Mackintosh (3), a copy of which is submitted to the meeting and for

purposes of identification initial’ed by the Chairman.

DATED the V' day of C}Z/izﬁr 1984

-

“w
WL

Signed .33

s aePNSPIBEERERS FIRO IS

Chairman




Pleasedo not
writein this
binding margin

Y

-
’ ] ) ]
LD 10386
rlense complete R l'k‘l.Q..! 38671
agibly, preferably
in black type, or Name of company
bold block lettering *
Note PLAS-PAXK (UK) LIMITED
This return must - " )
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THE COMPANIES ACT 1985

(CorY)
SPECIAL RESCLUTIONS

pursuant to section 378 of the Companies Act 1985

of PLAS PAK (U.K.) LIMITED

At an Fxtraordinary General Meeting of the Members of the above-named
Company, duly convened and held at 4 Park Street Windsor Berks

on the 28th day of January 1986 the following SPECIAL RESOLUTIONS
were duly passed:—

That the Memorandum of Association of the Company be altered by the
addition thereto of the following new Clause 3(s):

" (s} Subject to and in accordance with a due compliance with the
provisions of Sections 155 to 158 (inclusive) of the Companies Act
1985 (if and so far as such provisions shall be applicable), to give,
whether directly indirectly, any kind of financial assistance (as
defined in Section 152(1)(a) of the said Act)”

and that the existing Clauses 3(s) and (t) be relettered as 3(t) and
(u) respectively.

That the regulations set forth in the printed document produced to
this meeting and for the purpose of identification signed by the
Chairman hereof, be approved and adopted as the Articles of
Association of the Company, in substitution for and to the exclusion
of, all the existing Articles thereof
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THE COMPANIES ACTS 1948 to 1967

and

A
/
THE COMPANIES ACT 1985 M W
/

COMPANY LIMITED BY SHARES ’ ;B’\rcah)—-/

MEMORANDUM OF ASSQCIATION OF

PLAS-PA¥ (U,K.,) LIMITED

(As altered by Special Resoiution dated the 23 day of
Tountiedy 1988)

1. The name of the Company is "PLAS-PAK {U.K.) LIMITED",
2,  The registered office of the Company will be situate in England.
3. The objects for which the Company is established are:-

(a) To manufacture, buy, sell, import, export, distribute and
otherwise deal in or with polythene bags and wrappings and
containers and packaging materials of all descriptions whether made
from plastics or otharwise and to trade in like manner in goods of a!l
kinds made wholly or partly from polythene or other plastics.

(b} To carry on business as manufacturers, moulders and
fabricators and dezlers in plastic substances and in the processing
and moulding of plastic goods and materials of ail kinds, plastic
sheets, mouidings, domestic appliances and utensils, household
fittings and conveniences, electrical fittings of all kinds, wireless
and television cabinets and cases, builders' and decorators'
requisites and materials, furniture, office equipment and advertising
media, cinema and theatre scenery, fittings and equipment, clock
cases, toolhandles, bookcases and book-ends, smokers' conveniences
and requisites, manicure sets and cases, toilet requisites and cases,
brush backs, toys, games and novelties, jewel cases, ornpaments,
drawing, writing, surveying, painting, and scientific instruments
and requisites, optical instruments and equipment and all articles of
plastic for use in house, shop, hotel, theatre, office or other
buildings, and as importers and exporters of merchandise generally,

(c) To carry on any other business of any description which
may be capable of being advantageously carried on in connection
with or ancillary to the objects of the Company or any of them.

(d) To purchase, sell, exchange, improve, mortgage, charge,
rent, let on lease, hire, surrender, license, accept surrenders of,
and otherwise acquirz and deal with any freehold, leasehold or other
property, chattels and effects, erect, pull down, repair, alter,

develop or otherwise deal with any building or buildings and adapt_ -
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(e) To purchase or otherwise acquire all or any part of the
business or assets of any person, firm or company, carrying on or
formed to carry on any business which this Company is authorised to
carry on or possessed of property suitable to the purposes of this
Company, and to pay cash or to issue any shares, stocks,
debentures or debenture stock of this Company as the consideration
for such purchase or acquisition and to undertake any liabilities or
obligations relating to the business or property so purchased or
acquired.

(f) To appiy for, purchase or otherwise acquire any patents,
licences or concessions which may be capable of being dealt with by
the Company, or be deemed to benefit the Company and to grant
rights thereout.

{g) To sell, let, licence, develop or otherwise deal with the
undertaking, or all or any part of the property or assets of the
Company, upon such terms as the Company may approve, with power
to accept shares, debentures or securities of, or interests in, any
other company.

(h) To invest and deal with the moneys of the Company not
immediately required for the purposes of the Company in or upon
such securities and subject to such conditions as may seem
expedient.

(i) To lend money to such persons, upon such terms and with
or without security and subject to such conditions as may seem
desirable,

(j) To guarantee the payment of any debentures, debenture
stock, bonds, mortgages, charges, obligations, interest, dividends,
securities, moneys or shares or the performance of contracts or
engagements of any cther company or person and to give indemnities
and guarantees of all kinds and to enter into partnership or any
joint purse arrangement with any person, persons, firm or company,
having for its objects similar objects to those of this Company or any
of them.

(k) To borrow or raise money in such manner as the Company
shall think fit, and in particular, by the issue of debentures or
debenture stock, charged upon all or any of the Company's
property, both present and future, including its uncalled capital,
and to re-issue any Debentures at any time paid off.

(1) To draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of exchange, debentures, warrants,
and other negotiable documents.

(m) To purchase, subscribe for, or otherwise acquire and hold
shares, stocks or other interests in, or obligations of any other
company or incorporation.

(n) To remunerate any person or company for services
rendered or to be rendered in placing or assisting to place any of
the shares in the Company's capital or any debentures, debenture
stock or other securities of the Company or in or about the
formation or promotion of the Company or the conduct of its
business,
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(0) To pay out of the funds of the Company all costs and
expenses of or incidental to the formation and registration of the

Company and the issue of its capital and debentures including
brokerage and commission,

(g) To promote or aid in the promotion of any company or
comparies for the purpose of acquiring all or any of the property
rights and liabilities of this Company or for any other purpose which

may seem directly or indirectly calculated to advance the interests of
this Company,

(q) To establish and support and aid in the establishment and
support of funds or trusts calculated to berefit employees or
ex-employees of the Company (including any Director holding a
salaried office or employment in the Company) or the dependents or
connections of such persons and to grant pensions and allowances to
any such persons,

(r} To remunerate the Directors of the Company in any manner
the Company may think fit and to pay or provide pensions for or
make payments to or for the benefit of Directors and ex-Directors of
the Company or their dependents or connections,

(s) Subject to and in accordance with a due compliance with
the provisions of Sections 155 to 158 (inciusive) of the Companies
Act 1985 (if and so far as such provisions shall be applicable), to
give, whether directly or indirectly, any kind of financial assistance
{as defined in Section 152(1)(a) of the said Act) for any such
purpose as is specified in Section 151{1) and/or Section 151(2) of
the said Act.

(t) To distribute any property of the Company in specie
among the members.

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

It is declared that the foregoing sub-clauses shall be construed
independently of each other and none of the objects therein
mentioned shall be deemed to be merely subsidiary to the objects
contained in any other sub-clause.

k., The liability of the members is limited.

5. *The Share Capital of the Company is £1,000 divided into 1,000
Shares of £1 each, with power to increase or to divide the shares in
the capital for the time being, into different classes having such
rights, privileges and advantages as to voting and otherwise, as the
Articles of Association may from time to time prescribe,

* By Special Resolution dated 30th December 1974 the Share
Capital of the Company was increased to £10,000 divided into 10,000
shares of £1 each,

By a further Special Resolution dated 21st June 1977 the Share
Capital was increased to £40,000 divided into 40,000 shares of £1
each,
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WE, the. several persons whose names and addresses are subscribed,
are desirous of being formed into a Company, in pursuance of this
Memorandum of Association, and we respectively agree to take the

number of shares in the capital of the Company set opposite our
respective names,

Number of
shares taken
Names, addresses and descriptions of Subscribers by each
Subscriber
7

Ralph Peter Svensson, One

"Alphian",

6 Malvern Road,

Maidenhead,

Berks.

Solicitor's Clerk

Pauline Kathleen Hulett, One

19 Broadlands Court,
Wokingham Road,
Bracknell,

Berks.

Secretary

Dated this 30th day of December, 1971.

Witness to the above Signatures:- Gwen Angela Day,
73 Upcroft,
Windsor,
Berks.

Secretary
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES /

ARTICLES OF ASSOCIATION OF

PLAS-PAK (U.K.) LIMITED

(Adopted by Special Resolution passed on the Zg’n‘ day Of-.l-auuu.ﬂs{‘?f{]

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations 1985 as amended by the
Companies {Tables A to F) (Amendment) Regulations 1985 (such
Table being hereinafter called "Table A") shall 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 contained shall be the regulations of the Company.

(b) In these Articles: the expression U"the Act" means the
-Companies Act 1985, but so that any reference in these Articles to
any provision of the Act shall be deemed to include a reference to
any statutory modification or re-enactment of that prevision for the
time being in force.

ALLOTMENT OF SHARES

2, (a) A!l shares shall be under the control of the Directors who
may (subject to Section 80 of the Act and to paragraph (c¢) below}
allot, grant options over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they think fit.

(b} [n accerdance with Section 81{1).of the Act Sections 88(1 ;ﬁ%ﬁ”ﬁa .
P PN

and 90(1) to (6) (inclusive) of the Ac{t! hall_not..apply—to ;‘.
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(c} The Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act, to 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
authm:ised share capital at the date of adoption of these Articles at
any time or times during the period of five years from the date of
adoption and the Directors may, after that period, allot any shares
or grant any such rights under this authority in pursuance of an
offer or agreement so to do made by the Company within that
pericd. The authority hereby given may at any time (subject to the
said Section 20) be renewed, revoked or varied by Ordinary
Resolution of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach zlso to
fully paid-up shares, and the Company shall also have a first 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 the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 8 in
Table 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. (a) A notice convening a General Meeting shall be required to
specify the general nature of the business 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 special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Annual General Meeting, with the exception of declaring a dividend,
the consideration of the 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 provisions 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 relating to any General Meeting which
any Member is entitled to receive shall be sent to the Directors and
to the Auditors for the time being of the Company.

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



' (h) _lf a quorum is not present within half an hour from the
tln'}e appointed for a General Meeting the General Meeting shall stand
adjourned to the 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 the
Dlrectors' may determine; and if at the adjourned General Meeting a
quorum Is not present within half 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. (&) Clause 64 in Table A shall not apply to the Company.

(b} The maximum number and minimum number respectively of
the Directors may be determined from time to time by Ordinary
Resolution in General Meeting of the Company. Subject to and in
default of any such determination the maximum number of Directors
shall be five and the minimum number of Directors shall be two.
Whensoever the minimum number of the Directors shall be one, a sole
Director shall have authority to exercise all the powers and
discretions by Table A and by these Articles expressed to be vested
in the Directors generally, and Clause 89 in Table A shall be
modified accordingly.

(¢} The Directors shall not be required to retire by rotation
and Clauses 73 to 80 (inciusive) in Table A shall not apply to the

Company.

{d) A person may be appointed a Director notwithstanding that
he shall have attained the age of 70 years and no Director shall be
liable to wvacate office by reason of his attaining that or any other

age.

{g) No person shall be appointed a Director at any General
Meeting unless either:-

(i) bhe is recommended by the Directors; or

(ii) not less than fourteen nor more than thirty-five clear
days before the date appointed for the General Meeting, notice
executed by a Member quaiified to vote at the General Meeting has
been given te the Company of the intention to propose that person
for appointment, together with notice executed by that person of his

willingness to be appointed.

(f) 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 fill a vacancy or as an

additional Director.

(g} The Directors may appeint a person who is willing to act
to be a Director, either to fill a vacancy or as an additional
Director, provided that the appointment 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,
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BORROWING POWERS

8. The Directors may exercise all the powers of the Company to
borrow money without limit as to amount and upon such terms and in
such ‘manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 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
debentures, debenture stock, and other securities whether outright
or as security for any debt, tiability or obligation of the Company or
of any third party.

ALTERNATE DIRECTORS

9. (a8) An alternate 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
otherwise payable to his appointor as such appointor may by notice
in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

(b) A Director, or any such other person as is mentioned in
Clause 65 in Table A, may act as an alternate Director to represent
more than one Director, and an alternate Director shall be entitled at
any meeting of the Directors 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 one for
the purpose of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be wvacated if he beconies
incapable by reason of illness or injury of managing and
administering his property and affairs, and Clause 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(g} of the Memorandum of Asseciatioq of the
Company and shall be entitled to retain any benefits received by
them or any of them by reason of the exercise of any such powers.

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

PROCEEDINGS OF DIRECTGRS

12, (a) A Director may vote, at any meeting of the Dires:tors or of
any committee of the Directors, on any resolution, notwithstanding
that it in any way concerns or relates to a matter in which he has,



directly or indirectly, any kind of interest whatsoever, and if he
shall vote on any such resolution as aforesaid his vote shall be
counted; and in relation to 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 at the meeting,

(b) Clauses 94 to 97 {inclusive} in Table A shall not apply to
thc Company,

INDEMNITY

13. (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any liability 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 with 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 duties of his office or in
relation thereto. But this Article shall only have effect in so far as
its provisions are not aveided by Section 310 of the Act.

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

TRANSFER OF SHARES

14. (a) The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer which
would otherwise be permitted under the succeeding provisions of this
Artiele if it is a transfer

(i} of a share on which the Company has a lien;

(ii) of a share {not being a fully paid share) to a person
of whom they shall not approve;

(iii) of a share (whether or not it is fully paid} made
pursuant to paragraph (g) below.

The first sentence of Clause 24 in Table A shall not apply to the
Company.

(b) Any person (hereinafter called "the proposing transferor')
proposing to transfer any shares shall give notice in writing
(hereinafter called "the transfer notice") to the Company that he
desires to transfer the same and specifying the price per share
which in his opinion constitutes the fair value thereof. The transfer
notice shall constitute the Company the agent of the proposing
transferor for the sale of all (but not some of) the shares comprised
in the transter notice to any Member or Members willing to purchase
the same (hereinafter called "the purchasing Member") at the price
specified therein or at the fair value certified in accordance with




paragraph {d) below (whichever shall be the lower)., A transfer

notice shall not be revocable except with the sanction of the
Directors.

(¢) The shares comprised in any transfer notice shall be
offered to the Members (other than the proposing transferor) as
nearly as may be in proportion to the number of shares held by
them respectively. Such offer shall be made by notice in writing
(herfalnafter called "the offer notice") within seven days after the
receipt by the Company of the transfer notice. The offer notice
shall state the price per share specified in the transfer notice and
shall limit the time in which the offer may be accepted, not being
less than twenty-one days nor more than forty-two days after the
date of the offer notice, provided that if a certificate of fair value is
requested under paragraph (d) below the offer shall remain open
for acceptance for a period of fourteen days after the date on which
notice of the fair value certified in accordance with that paragraph
shall have been given by the Company to the Members or until the
expiry of the period specified in the offer notice whichever is the
later, For the purpose of this Article an offer shall be deemed to be
accepted on the day on which the acceptance is received by the
Company. The offer notice shall further invite each Member to state
in his reply the number of additional shares (if any) in excess of
his proportion which he desires to purchase and if all the Members
do nnt accept the offer in respect of their respective proportions in
full the shares not so accepted shall be used to satisfy the claims
for additional shares as nearly as may be in proportion to the
number of shares already held by them respectively, provided that
no Member shall be obliged to take more shares than he shall have
applied for. |If any shares shall not be capable without fractions of
being offered to the Members in proportion to their existing
holdings, the same shall be offered to the Members, or some of
them, in such proportions or in such manner as may be determined
by lots drawn in regard thereto, and the lots shall be drawn in such
manner as the Directors may think fit,

(d) Any Member may, not later than eight days after the date
of the offer notice, serve on the Company a notice in writing
requesting that the Auditor for the time being of the Company (or at
the discretion of the Auditor, a person nominated by the President
for the time beirg of the Institute of Chartersed Accountants in the
Country of the situation of its Registered Office) certify in writing
the sum which in his opinion represents the fair value of the shares
comprised in the transfer notice as at the date of the transfer notice
and for the purpose of this Article reference to the Auditor shall
include any person so nominated. Upon receipt of such notice the
Company shall instruct the Auditor to certify as aforesaid and the
costs of such valuation shall be apportioned among the proposing
transferor and the purchasing Members or borne by any one or more
of them as the Auditor in his absolute discretion shall decide. In
certifying the fair value as aforesaid the Auditor shall be considered
to be acting as an expert and not as an arbitrator or arbiter and
accordingly any provisions of law or statute relsting to arbitration
shall not apply. Upon receipt of the certificate of the Auditoir, the
Company shall by notice in writing inform all Members of the fair
value of each share and of the price per share (being the lower of
the price specified in the transfer notice and the fair value of each
share) at which the shares comprised in the transfer notice are




oifered for sale. For the purpose of this Article the fair value of
each share comprised in the transfer notice shall be its value as a
rateable proportion of the total value of all the issued shares of the
Company and shall not be discounted or enhanced by reference to
the number of shares referred to in the transfer notice.

(.e) If purchasing Members shall be found for all the shares
comprised in the traisfer notice within the appropriate period
specified in paragraph (c) above, the Company shall not later than
seven days after the expiry of such appropriate period give notice
in writing (hereinafter called "the sale notice") to the propasing
transferor specifying the purchasing Members and the proposing
transferor shall be bound upon payment of the price due in respect
of all the shares comprised in the transfer notice to transfer the
shares to the purchasing Members,

(f) If in any case the proposing transferor after having
become bound as aforesaid makes default in transferring any shares
the Company may receive the purchase money on his behalf, and may
authorise some person 1o execute a transfer of such shares in favour
of the purchasing Member. The receipt of the Company for the
purchase money shall be a good discharge to the purchasing Member.
The Company shall pay the purchase money into a separate bank
account.

(g) If the Company shall not give a sale notice to the
proposing transferor within the time specified in paragraph (e)
above, he shall, during the period of thirty days next following the
expiry of the time so specified, be at liberty subject to
paragraph (a) above to transfer all or any of the shares comprised
in the transfer notice to any person or persons.

(h) In the application of Clauses 29 to 31 in Table A to the
Company:-

(i) any person becoming entitled to 2 share in
consequence of the death or bankruptcy of a Member shail give a
transfer notice before he elects in respect of any share to be
registered himself or to execute a transfer;

(ii) if a person so becoming entitled shall not have given
a transfer notice in respect of any share within six months of the
death or bankruptcy, the Directors may at any time thereafter upon
resolution passed by them give notice requiring such person within
thirty days of such notice to give a transfer notice in respect of all
the shares to which he has so become entitled and for which he has
not previously given a transfer notice and if he does not do so he
shall at the end of such thirty days be deemed to have given a
transfer notice pursuant to paragraph (b) of this Article relating to
those shares in respect of which he has still not done so:

(iii) where a transfer notice is given or deemed to be
given under this paragraph (h) and no price per share is specified
therein the transfer notice shall be deemed to specify the sum which
shall, on the application of the Directors, be certified in writing by
the Auditors in accordance with paragraph (d) of this Article as the
fair value thereof.




Names, addresses and descriptions of Subscribers

Ralph Peter Svensson,
"Alphian",

6 Malvern Road,
Maidenhead,

Berks.

Solicitor's Clerk

Pauline Kathleen Hulett,
19 Broadlands Court,
Wokingham Road,
Bracknell,

Berks.

Secretary

Dated this 30th day of December, 1971,

Witness to the above Signatures:- Gwen Angela Day,
73 Upcroft,
Windsor,
Berks,

Secretary
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COMPANY NO: 1038677

THE COMPANIES ACT 1585

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

PLAS-PAK (U.K.) LIMITED

(Adopted by Special Resolution passed on the 28th day of
January 1986 and Amended by special Resclution passed on the
16th day of October 1987)

PRELIMINARY

1

(a) The Regulations contained in Table A in the
Schedule to the Companies (Tables A +o F) Regulations
1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 (such Table being
hereinafter called "Table A") shall 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 contained shall be the regulations
of the Company.

(b) In +these Articles the expression "the Act! means
the Companies Act 1985, put so that any reference in
these Articles to any provision of the Act shall bhe
deemed  to include a reference to any statutory
modification or re-enactment of that provision for the
+ime being in force.

ALLOTMENT OF SHARES

2

(a) A1l shares shall be under the control of the
Directors who may (subject to Section 80 of the Act and
to paragraph () below) allot, grant options over or
otherwise dispose of the same, to such persons, on such
ferms and in such manner as they think fit,

(b) 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.

(c) The Directors are denerally and unconditionally
authorised for the purposes of Section 80 of the Act, to
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 £65,307 at any
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time or times during the period of five years from the
date of adoption and the Directors may, after that
period, allot any shares or grant any such rights under
this authority in pursuance 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 Section 80) be renewed, revoked or varied by
Ordinary Resolution of the Company in General Meeting.

SHARES

3

(a) The share capital of the Company at the date of
the adoption of this Resolution is £65,307 divided into
32,000 "A" oOrdinary Shares of £1 each, 33,207 "B
Ordinary Shares of £1 each and 100 "or Ordinary Shares
of £1 each;

(o} The rights attaching to the said respective
classes of shares shall be as follows:

(1) as regards income -~ the profits which the
Company may determine to distribute in respect of
any financial year shall be applied (subject to
sub-article 3(b)(ii)(F)) as the Directors may in
their absolute discretion think f£it either in
payment of a dividend to the holders of the MAM
Ordinary Shares according to the amounts paid up
or credited as paid up on the "A" Ordinary Shares
to the entire exclusion of the holders of the "B"
Ordinary Shares and the "C" Ordinary Shares or in
the payment of the dividend to the holders of the
"B" Ordinary Shares according to the amounts paid
up or credited as paid up on the "B" Ordinary
Shares to the entire exclusion of the holders of
the "a" oOrdinary Shares and the "C" Ordinary
Shares or in the payment of the dividend to the
hclders of the ®"C" Ordinary Shares according to
the amoun% paid up or credited as paid up on the
"C" Oxrdinary Shares to the entire exclusion of the
holders of the "A" oOrdinary Shares and the "B"
Ordinary Shares or alternatively the said profits
may be apportioned as to part to the “A" Ordinary
Shares as to part to the "B" Ordinary Shares and
as to part to the "CY Ordinary Shares in such
proportions as the Directors may in their absolute
discretion think f£it and the amount apportioned to
the npn Ordinary Shares (if any) shall be
distributed as a dividend to the holders of the
"AY Ordinary Shares in the manner aforesaid and
the amount apportioned to the “B" Ordinary Shares
(if any) shall he distributed as a dividend to the
holders of the "B" Ordinary Shares in the manner
aforesaid and the amount apportioned to the "c®
Ordinary Shares (if any) shall be distributed as a
dividend to the holders of the "C" Ordinary Shares
in the manner aforesaid;



(ii) as regards capital - on a return of assets
on a liguidation, repayment of capital or
otherwise howsoever, the surplus assets of the
Company remaining after payment of its liabilities
shall be applied first in paying to the holders of
the YA" Ordinary Shares the "B" Ordinary Shares
and the "C" Ordinary Shares the amounts paia up or
credite as pald up on the "A" Ordinary Shares the
"B" Ordinary Shares and the "C" Ordinary Shares
respectively and secondly and subject thereto the
balance of such assets subject to any special
rights which may be attached to any class of
shares hereafter issued shall belong to and be
distributed to the holders of the "A" Ordinary
Shares the "B" Ordinary Shares and the "c"
Ordinary Shares as one class rateably according to
the number of the "A" Ordinary Shares "B" Ordinary
Shares and "C" Ordinary Shares held by them
respectively:

(iii) as regards pre-emption:

(A) the holders of &a majority of the "B®
Ordinary Shares for the time being in issue shall
be entitled to acquire all but not part of the "c®
Ordinary Shares for the time being in issue at a
price of £1 per share.

(B) the aforesaid right shall be exercisable by
the holders of a majority of the "BY Ordinary
Shares at any time by serving written notice ("a
purchase notice") on the holders of the wen
Oordinary Shares at +he last known address or
addresses of such holders as are recorded in the
Register of Members and on the Company at its
registered office of its or their wish to acquire
all the "C" Ordinary Shares and when a purchase
notice is given the holders of the majority of the
"B" Ordinary Shares giving the purchase notice
shall be bound and if more than one jointly and
severally to acquira and th2 holders of all the
UC"  Ordinary Shares shall be bound to sell their
respective holdings of "c" Qrdinary Shares at a
price of £1 per share at the expiration of 28 days
from the date of the purchase notica.

(C) if any holder of "C" Ordinary Shares shall
fail to transfer his shares in compliance with the
purchase notice, the Chairman of the Company or
some other person appointed by the Directors shall
be deemed to have been appointed attorney of that
shareholder with full power > execute complete
and deliver in the name of and on behalf of that
shareholder transfexrs of the "C" Ordinary Shares
of which he is the holder to the purchasers
thereof against payment of the purchase price to
the Company. On payment of the purchase price to

3



the Company the purchaser or purchasers shall be
deemed +to have obtained a good receipt for such
payment and one execution and delivery of the
transfer or transfers the purchaser or purchasers
shall be entitled to insist upon his or their name
being entered in the Register of Members as the
holder by transfer of the shares. The Company
shall forthwith pay the price inte a separate bank
account in the Company's name and shall hold such
price in trust for the "C" Ordinary Shareholder
concerned

(D) on and after the date of a purchase notice
(whether or not service thereof on the Company has
been effected under sub-paragraph (B) of this
paragraph (i1ii)) the right of the holders of the
nen Ordinary  Shares to participate in any
distribution of profits under paragraph (i) hereof
shall cease and determine and accordingly as from
the date of a pruchase notice the profits which
tha Company may thereafter determine to distribute
in wespect of any financial year shall be applied
in payment of a dividend only to the holders of
the "B" Ordinary Shares according to the amounts
paid up or credited as paid up on the "B" Ordinary
Shares

(E) in the event that any of the "AY Ordinary
Shares are tansfered to any person or persons
holdirg "B" Ordinary Shares then <the said va"
Ordinary Shares shall be immediately redesignated
and reclassified as "B" Ordinary Shares from the
moment  that the transfer is entered in the
Register of Members of the Company

(F) for so long as there shall be any "AW
Ordinary Shares in issue the directors of the
Company will in the esvent that they elect to make
a distribution to the holders of the "B" Ordinary
Shares or "C" Ordinary Shares (or either of them)
make a distribution to the holders of th. "AW
Oordinary Shares of an amount equal to the
dividend per share paid in the aggregate per share
for the holders of the "B" Ordinary Shares or “C"
Ordinary Shares

(c) The lien conferred by Clause 8 in Table A shall
attach also to fully paid-up shares, and ths Company
shall also have a first and paramount lien on all
shares, whether fully pald or not, standing registered
in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered
holder thereof or shall be one of two or more jeint
holders, for all moneys presently payable by him or his
estate to the Company. Clause 8 in Table A shall be
modified accordingly
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The 1liability of any Member in default in respect of a
call shall be increased Dby 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-
paymentt

GENERAL MEETINGS AND RESOLUTIONS

5

(a) A notice convening a General Meeting shall be
required +to specify the general nature of the business
to be transacted only in the case of special busiress
and Clause 38 in Table A shall be modified accordingly

All Dbusiness shall ke deemed special that is transacted
at an Extraordinary General Meeting, and also all that
is transacted at an Annual General Meeting, with the
exception of declaring a dividend, the conszideration of
the 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 provisions 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 relating to any Generai Meeting which any
Member is entitled to receive shall be sent to the
Directors and to the Auditors for ihe time being of the
Conpany

(a) Clause 40 in Table A shall be read and construed
as 1if the words "at the time when the Meeting proceeds
to business" were added at the end of the first
sentence

(b) If a quorum is not present within half an hour
from +the time appointed for a General Meeting the
General Meeting shall stand adjourned to the 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 the
Directors may determine; and if at the adjourned General
Meeting a quorum is not present within half an hour fronm
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 number respectively
of the Directors may be determined from time to time by
Ordinary Resolution in General Mzeting of the Company.
Subject to and in default of any such determination the

5



maximum number of Directors shall be five anad the
minimum nunker  of rhe Directors shall be two.
Whensos:ver the minimum number of Directors shall be one,
& sole Director shall have authority to exercise all the
povers and discretions by Table A and by these Articles
expressed to Dbe vested in the Directors generally, and
Clause 89 ir. Table A shall be medified accordingly

(c) The Directors shall not be required to retire by
rotation and clauses 73 +o 80 (inclusive) in Table A
shall not apply to the Company

(d) A  person may be appointed a Director
notwithstanding that he shall have attained the age of
70 years and no Director shall be liable to vacate
office by reason of his attaining that or any other age

(e) No person shall be appointed a Director at any
General Meeting unless either:-

(i) he is recommended by the Directors; or

(ii) not less than fourteen nor more than thirty-
five clear days before the date appointed for the
Genaral Meeting, notice executed by a Member
qualified to vote at the General Meeting has been
given to the Company of the intention to propose
that person for appointment, together with notice
executed by that person of his willingness to be
appointed

(£) Subject to parzgraph (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
fill a vacancy or as an additional Director

(g) The Directors may appoint a person who is willing
to act to be a Director, either to £ill a vacancy or as
an additional Dizector, provided that the appointment
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 exercise all the powers of the Company
te borrow money without limit as to amount and upon such
terms and in such manner as they think fit, and subject
(in the case of any security convertible into shares) to
Section 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
debentures, debenture stock, and other securities
whether outright or as security for any debt, liability
or obligation of the Company or of any third party



ALTERNATE DIRECTORS

9 {a) An alternate 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 otherwise payable to his appointor as
such appointor may by notice in writing to the Company
from time to +time direct, and the first sentence of
Clause 66 in Table A shall be modified accordingly

(b) A Director, or any such ofther person as is
mentioned in Clause 65 in “Table A, may act as an
alternate Director to represent more than one Director,
and an alternate Director shall be entitled at any
meeting of the Directors or of any committee of the
Directors +to one vote for every Director whom he
represents in addition +to this own vote (if any) as a
Director, but he shall count as cnly one for the purpose
of determining whether a quorum is present

DISQUALIFICATION OF DIRECTORS

10 The office of a Director shall be vacated if he becomas
incapable by reason of illness or injury of managing and
administering his property and affairs, and Clause 81 in
Table A shall be modified accordingly

GRATUITIES AND PENSIONS

1% (a) The Directors may exercise the powers of the
company conferred by Clause 3(g) of the Memorandum of
Assocition of the Company and shall be entitled to
retain any benefite received by them or any of them by
reason of the exercise of any such powers

(b) Clause 87 in Tabla A shall not apply to the
Company

PROCEEDINGS OF DIRECTORS

12 (a) A Director may wote, at any meeting of the
Directors or of any committee of the Directors, on any
resolution, notwithstanding that it in any way concerns
or relates to a matter in which he has, directly or
indirectly, any kind of interest wiatscever, and if he
shall wvote on any such resolution as aforesaid his vote
shall be counted; and in xelation to anvy such resolution
as aforesaid he shall (whether or not he shall vote on
the same) be taken into account in calculating the
gquorum present at the meeting

(k) Clauses 94 to 97 (inclusive) in Table A si 1l not
apply to the Company

INDEMNITY

13 (a) Every Director or other officer of the Company
shall pe indemnified out of the assets of the Company

7



against all losses or liabilities which he may sustain
or dincur in or about the execution of the duties of his
office or otherwise in relation therete, including any
liability incurred by him in defending any procesedings,
whether civil or criminal, in which judgment is given in
his favour or in which he is acquitited or in connection
with any application under Scction 144 or Sechion 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 way happen to or be
incurred by the Company in the execution of the duties
of his offire or in relation thereto. But this Articlas
shall only have effect in so far as its provisions are
not avoided by Section 310 of the Act

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

STH/IMP/TW/PLASPAKART



Names, addresses and deceriptions of Subscribers

Ralph Peter Sver.sson
"Rlphian®

6 Malvern Ruad
Maidenhead

Berks

Soliecitor's Clerk

Pauline Kathleen Hulett
19 Breadlands Court
Wokingsaam Road
Bracknell

Rerks

Secretary

-

Dated this 30th day of December 1971

Witness to the above Signatures:- Gwen Angela Day
73 Upcroft
Windsor
verks

Secretary



Please do not
write in
this margin

Please complete
legibly, preferably
in black typs, or
bold block lettering

* insert full name
of company

§ the copy must be
printed or in some
other form approved
by the reglstrar

¥ Insert
Director,
Secretary,
Administrator,
Administrative

COMPANIES FORM No. 123

Notice of increase
in nomina! capital

Pursuant to section 123 of the Companies Act 1985
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I Shrey
Name of company bt
* PLASPAK (UK) LIMITED

gives notice in accordance with section 123 of the above Act that <y resolution of the company
dated _16_Oct and 6 “Pec 19838 the nominal capital of the company has been
increased by £ _25, 307 beyond the registered capital of £ _40.,000

A copy of the resolution authorising the increase is attached.§

The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subjcct to which the new
shares have been or are to be issued are as follow:

As set out in attached Resolutions.
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Company No. 1038677 !

THE COMPANIES ACT 19853

COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION

of all of the registered shareholders
- of -

PLASPAK (UK} LIMITED

Resolution

THAT the intended effect of the Resolutions passed on 16th October
1987 to redesignate ané increase the authorised share capital

of the Company from £32,000 to £65H,307 by the creation of 33,207

“p" QOrdinary Sheres of £l each and 100 "C" Ordinary Shares of

£1 each was to increase the authoriscu capital to £65,307 by

the creation of 25,207 "B" Ordinary Shares of £1 each and 100

"o Ordinary Shares of £1 each, and that the existing authorised

but unissued 8,000 shares of £1 each in the capital of the Company
be redesignated as "B" Ordinary Shares all such different classes

of shares having attached thereto the rights and privileges

set out in Regulaction 3(a) of the Articles of Association of

the Company as amended.

““Ken Mackintosh R
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Company No. 1038677 a s N

At an

COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAT, RESOLUTIONS
_of...

PLASPAK (UX) LIMITED

Extraordinary General Meeting of the above named

Company duly convened and held on l6th October 1987 the
following Resolutions were passed as Special Resolutions:

L

RESOIUTIONS

Bach of the 32,000 Ordinary Shares of £1 each in the
capital of the Company be redesignated as MAY
Ordinary Shares to have attached thereto the rights
and privileges set out in regulation 3(a) of the
Articles of Association ¢f the Company as amended by
Special Resolution 3 below.

The capital of the Company be increased from £32,000
o £65,307 by the creation of 33,207 "B" Ordinary
Shares of £1 each and 100 "C" Ordinary Shares of £1
each having attached thereto the rights and
privileges set out in regulation 3(a) of the 5@g&gs

of Association of the Company as amended b S@gdﬁéli
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U,

Resolution 3 helow,

The Articles of Association cf the Company be and the
same are hereby amended with immediate effect by the
renumbering of the existing Article 3 as "3(c)" and

the

jnclusion in the said Articles of the following

regulation as Article 3(a) and 3(b); via:

"3 (a)

3 (b)

The share capital of the Compan: > the date
of the adoption of this Regolutic.. .s £65,307
aivided into 32,000 VA" Ordinary Shares of £l
each, 33,207 "B" ordinary Shares of £1 each
and 100 "¢" ordinary Shares of £1 each;

The rights attaching to the said respective
classes of shares shall be as follows:

(1) as regards income - the profits which the
company may determine to dist.ibute in
respect of any financial year shall be
applied (subject to sub-article 3(b) (ii) (F})
as the Directors may in their absolute
discretion think f£it either in payment o a
dividend +to the holders of the "A" ordinary
Shares according to the amounts paid up or
credited as paid up on the "aA" ordinary
Shares to the entire exclusion of the holders
of the "B'" oOrdinary sShares and the nen
ordinary Shares oxr in the payment of the
dividend to the holders of the "BY Ordinary
Shares according to the amounts paid up or
credited as paid up on the "B Ordinary
Shares to the entire exclusion of the holders
s the YA" oOrxdinary Shares and the "C"
ordinary Shares or in the payment of the
dividend to the holéers of the " " ordinary
Shares according to the amount pald up oxr
credited as paid up on tne "C" ordinary



Shares to the entire exclusion of the holders
of the "A" ordinary Shares and the npn
ordinary Shares or alternatively the said
profits may be apportioned as to part to the
wpM  Orcdinary Shares as to part to the "B"
Ordinary Shares and as to part to the "c"
Ordinary Shares in such proportions as the
Directors may in their absclute discretion
think fit and the amount appertioned te the
naw ordinary Shares (if any) shall be
distributed as a dividend to the holders of
the AN ordinary Shares in the manner
aforesald and the amount apportioned to th#
npY Ordinary Shares (if any) shall be
distributed as a dividend to the holders of
the :1 Oordinary Shares in the wanner
aforesaid and the amount apportioned to the
ngn ordinary Shares (if any) shall be
distributed as 1 dividend to the holders of

the nge ordinary Shares in the manner
aforesaid;
(i) as regards capital - on a return of

assets on a liquidation, repayment of capital
or otherwise howsoever, the surplus assets of
the Company remaining after payment of its
1iabilities shall be applied first in paying
to the holders of the "AY" Ordinary Shares the
wgt oOrdinary Shares and the "C" ordinary
Shares the amounts paid up or credited as
paid up on the "a" ordinary Shares the "B"
ordinary Shares and the "C! ordinary Shares
respectively and secondly and subject thereto
the balance of such assets subject to any
special rignts which may be attached to any
class of shares hereafter issued shall belong
to and be distributed to the holders of the
#a"  Ordinary Shares the "B" Ordinary Shares
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and the "et ordinary Shares as one class
rateably according to the number of the "a"
ordinary Shares "B" Ordinary Shares and “'¢"
Ordinary Shares held by them respectively;

(1ii) as regards pre-emption:

(A) the holders of a majority of the "B"
Ordinary Shares for the time being in issue
shall be entitled to acquire all but not part
of the "C" Ordinary Shares for the time being
in issue at a price of £1 per share.

(B) the aforesaid right shall be exercisable
by the holders of a majority of the "B"
Ordinary Shares at any time by serving
wiitten notice ("a purchase notice') ow the
holders of the "c" oOrdinary Shares at the
jast known address or addresses of such
holders as are recorded in the Register of
Members and on the Company at its registered
office of its or their wish to acquire all
the "c" oOrdinary Shares and when a purchase
notice is given the holders of the majority
of +the "B" oOrdinary Shares ¢iving the
purchase notice shall k2 bound and if more
than one jointly and sevesally to acquire and
the holders of all the "C" Ordinary Shares
shall be bound to sell their respective
holdings of “C" Ordinary Shares at a price of
£1 per share at the expiration of 28 days
from the date of the purchase notice.

(c) if any holder of nct ordinary Shares
shall fail to ‘transfer his shares in
compliance with the purchase notice, the
Chairman of the Company or some other person
appointed by the Directors shall be deemed to
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nave been appointed attorney of that
shareholder with full power to execute
complete and deliver in the name of and on
behalf of +that shareholder transfers of the
noh ordinary Shares of which he is the holder
to the purchasers thereor against paymeat of
the purchase price to the Company. On payment
of the purchase price to +he Company the
purchaser 0¥ purchasers shall be deemed to
have obtained a good receipt for such paynent
and on execution and delivery of the transfer
or transfers the purchaser OI purchasers
shall be entitled to insist upon his or their
name being entered in the Register of Members
as the holdexr by transfer of the shares. The
Company shall forthwith pay the price into a
separate pank account in the Company's name
and shall hold such price in trust for the
wer ordinary Shareholder concexrned.

(D) on and after the date of a purchase
notice (whether or not service thereof on the
Company has been effected under sub-paragraph
(B} of this paragraph (iii)) the right of the
holders of the ngy  Qordinary Shares to
participate in any distribution of profite
under paragraph (i) hereof shall cease and
determine and accordingly as from the date of
a purchase notice tne profits which the
Company may thereafter deternmine to
distribute in respect of any financial year
shall be applied in payment of a dividend
only to the holders of +the "B Ordinary
shares according to the amounts paid up or
creditea as paid up on the M“B" Ordinary
Shares

(E) In the event that any of the "A" Ordinary



Shares are transferred to any person oOr
persons holding "B" Ordinary Shares then the
said WA" Ordinary Shares shall be immediately
redesignated and reclassified as ug" ordinary
Shares from +the moment that the transfer is
entered in the Register of Members of the
Company

(F) For =so long as there shall be any "A"
ordinary Shares in issue the directors of the
Company will in the event that they elect to
make a distribution to the holders of the "B"
ordinary Shares ox "C ordinary Shares (or
either of them} make a distribution to the
holders of the "A" ordinary Shares of an
amount equal to the dividend per share paid
in the aggregate per share for the holders of
the "B" Ordinary Shares oOX ngr Ordinary
Shares

The Articles of Association of the Company are hereby
amended with immediate effect by the deletion of the
words in Article 2(c) nithe authorised share capital
at the date of adoption of these Articles" and the
insertion of the following words in substitution
therefor "£65,307"

The Articles of asscciation of the Company are hereby
amended with immediate effect by the deletion of
Article 14.

i ——_—————y
ocnoocnooncuococnno..

chairman

Rei: SJH?B/PLASPAKRES/lSOCT87
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The Companies act 1985
FEE ﬁ@ FAD
SPECIAL RESOLUTION Q /@.@ M
A
of ]
COMPANIES HOUSE

PLAaS~EAR {UK} LIMITED

(passed 24th October 1990)

11 BED faun

AT an EXTRAORDINARY GENERAIL MEETING of the Members of

CCJ&*} o
i
O

S

the above
named Company held on 24th October 1990 the following Resolution
was duly passed as a Special Resolution, viz:

Ry,

RESOLUTION

THAT the name of the Company be changed to

Rockware Shelfco No. 2 Limiteq

--- o rm b s AN S e S et

i COMPAMIES HOUSE
~8DEC1990

M 63
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‘hairman

Certified True Copy

C R penkins
Group Company Secretary
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1038677

| hereby certify that

-

PLAS~PAK (U.K) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ROCKWARE SHELFCO NO. 2 LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 18 DECEMBER 19907

5
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.
o
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an authorised officer
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Company No: 1038677

Companies Act 1985
CCMPANY LIMITED BY SHARES
RESOLUTIONS
of
ROCKWARE SHELFCO NO.2 LIMITED

At an Annual General Meeting of the Company duly convened and
held on 24th May 1991, the following Resolutions were passed as
ELECTIVE RESOLUTIONS:~

ELECTIVE RESOLUTIONS

THAT pursuant to Section 252 of the Companies Act 1985 the
Company hereby elects to dispense with the laying of
accounts and reports before the Company in General Meeting.

THAT pursuant to Section 366A of the Companies Act 1985 the
Company hereby elects to dispense with the holding of
Annual General Meetings of the Company.

THAT pursuant to Section(s) 369(4) (consent to short notice
of General Meetings other than the Annual General Meeting
or General Meetings to consider Special Resolutions) and
378 (3) (consent to short notice of General Meetings to
consider Special Resolutions) of the Companies Act 1985 the
Company hereby elects that the provisions of Section 359(4)
of the Companies Act 1985 referred to in the final
paragraph thereof and the provisions of Section 378(3) of
the Companies Act 1985 referred to in the final paragraph
thereof shall at any time after the date of this Resolution
have effect in relation to the company as if for the
references to 95 per cent there were substituted references
to 90 per cent and 90 per cent respectively.




4. THAT pursuant to Section 386 of the Companies Act 1985 the
Company hereby elects to dispense with the obligation to
appoint auditors annually.

LR I ] LI A I I R R A L )

Chairman

C:1038677.ER




Company No 1038677

THE COMPANIES ACTS 1985 - 1989
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

ROCKWARE SHELFCO NO.2 LIMITED

(Passed 27th March 1992)

By means of a written resolution dated 27th March 1992 and
signed by all the members of the above-named company entitled to
receive notice of and to attend and vote at general meetings,
the following SPECIAL RESOLUTION was passed:

"THAT the regulations contained in the form of the Articles of
Association attached to this Resolution and signed, for the
purpose of identification only by each of the person named
below, be adopted with immedinte effect as the Articles of
Association of the Company in place, and to the exclusion of,
all existing regulations of the Company"

’lp pro BTR Secretaries Limited
Sécretary

coMPANmSHUUbb

11 APR 1992
76
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The Companies Acts 1285 to 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTATION

- of—

ROCKWARE SHELFCO NO. 2 LTD

(as adopted by Special Resolution passed on 27th March 1992 )

PRELIMYINARY

The regulations in Table A in the Companies (Table A to F)
Regulations 1985 do not apply to the Company.

INTERPRETATION
1. In these regulations -

"the Act" means the Companies Act 1985 including any
statutory modification or re-enactment thereof and
statutery instrument relevant thereto or derived therefrom
for the time being in force.

"the articles" means the articles of the c¢ompany.

“clear days" in relation to the period of notice neans
that period excluding the day when the notice is given or
deemed to be given and the day for which it is given or on
which it is to take effect.

"executed" includes any mode of execution whether under
seal or under hand.

"of fice" means the registered office of the company.

Yholder" in relation to shares means the member whose name
is entered in the register of members as the holder of the
shares.

"member" means any holder for the time being of shares.
"the seal" means the common seal of the company.
"gsecretary" means any person appointed to perform the
duties of the secretary of the company including a joint

assistant or deputy secretary.

"'shares" means (unless the contaxt does not so admit)
shares 1in the capital of the company (of whatsoever
class}.

Unless the —context otherwise requires, words  or
expressions contained in these regulations bear the same




’

meaning as in the Act (as in force when these regulations
become binding on the company).

Words denoting the singular include the plural and vice
versa., Words denoting the masculine include the feminine
and neuter. Words denoting persons include corporations.

A special or extraordinary resolution shall be effective
for any purpose for which an ordinary resolution is
expressed to be required under any provision of the
articles or the Act. ’

SHARE CAPITAL

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 ordinary resolution determine.

Subject to the provisions of the Act, shares may be issued
which are to be redeemed or are to be liable to be
redeemed at the option of the company or the holder on
such terms and in such manner as may be provided by the
articles.

The company may exercise the powers of paying commissions
conferred by the act. Subject to the provisions of the
Act any such commission may be satisfied by the payment of
cash or by the allotment of fully or partly paid shares or
partly in one way and partly in the other.

Except as required by law, no person shall be recognised
by the company as holding any share upon any trust and
(except as by the articles or by law otherwise provided)
the company shall not be bound by or recognise anv
interest in any share except an absolute right to the
entirety thereof in the holder.

VARIATION OF RIGHTS

Unless otheritise provided by the rights attached to any
shares, those rights shall be deemed to be varied by the
reduction of the capital paid up on the shares and by the
allotment of further shares ranking in priority for
payment of a dividend or in respect of capital or which
confer on the holders voting rights more favourable than
those conferred by such first mentioned shares, but shall
not otherwise he decmed to be varied by the creation or
issue of further shares.

SHARE CERTIFICATES

Every member upon becoming the holder of any shares shall
be entitled without payment to one certificate for all the
shares of each class held by him {and upon transferring a
part of his holding of shares of any class, to a
certificate for the balance of the holding) or several
certificates each for one or mors of his shares upon
payment for every certificate after the first of such

-2 -




10.

11.

12.

kS

reasonable sum as the directors may determine. Every
certificate shall be executed by the company and shall
specify the number, class and distinguishing numbers (if
any) of the shares to which it relates and the amount or
respective amounts paid up thereon. The company shall not
be bound to issue more than one certificate for shares
held jointly by several persons and delivery of a
certificate to one joint holder shall be a sufficient
delivery to all of them.

If a share certificate is defaced, worn-out, lost or
destroyed, it may be renewed on such terms (if any) as to
evidence and indemnity and payment of the expenses
incurred by the company in investigating evidence as the
directors may determine but otherwise free of charge, and
(in the case of defacement or wearing-~out) on delivery up
of the old certificate.

LIEN

The company shall have a first and paramount lien on every
share (not being a fully paid share) for all moneys
(whether presently payable or not)} payable at a fixed time
or called in cespect of that share. The directors may at
any time declare any share to be wholly or in part exempt
from the provisions of this regulation. The company’s
lien on a share shall extend to all moneys payable in
respect of it.

The company may sell in such manner as the directors
determine any shares on which the company has a lien if a
sum in respect of which the 1lien exists is presently
payable and is not paid within fourteen clear days after
notice has been given to the holder of the share or the
person entitled to it in consequence of the death or
bankruptcy of the holder demanding payment and stating
that if the notice is not complied with the shares may be
sold.

To give effect to a sale the directors may authorise some
person to execute an instrument of transfer of the shares
sold to, or in accordance with the directions of, the
purchaser. The title of the transferee to the shares
shall not be affected by any Iirregularity 1in the
proceedings in reference to the sale.

The net proceeds of the sale, after payment of the costs,
shall be applied in payment ©f so much of the sum for
which the lien exists as 1is presently payable, and any
residue shall (upon surrender to the company for
cancellation of the certificate for the shares sold and
subject to a 1like lien for any moneys not presently
payable as existed upon the shares before the sale) be
paid to the person entitled to the shares at the date of
the sale.




13.

14.

15.

16.

17.

18.

i19.

20.

CALLS ON SHRRES AND FORFEITURE

Subject to the terms of allotment, the directors may make
calls upon the members in respect of any moneys unpaid on
their shares (whether in respect of nominal wvalue or
premium) and each member shall (subject to receiving at
least fourteen clear days’ notice specifying when and
where payment 1is to be made) pay to the company as
required by the notice the amount called on his shares.
A call may be required to be paid by instalments. A call
may, before receipt by the company of a sum due
thereunder, be revoked in whole or in part and payment of
a call may be postponed in whole or part. A person upon
whom a call 1is made shall remain liable for calls made
upon him notwithstanding the subsequent transfer of the
shares in respect whereof the call was made.

A call shall be deemed to have been made at the time when
the resolution of the directors authorising the call was
passed.

The joint holders of a share shall be Jjointly and
severally liable to pay all calls in respect thereof.

If a call remains unpaid after it has become due and
payable the person from whom the sum is due shall pay
interest on the unpaid sum from the day it became due
until it is paid at the rate fixed by the terms of
allotment of the share or in the notice of the call or, if
no rate is fixed, at the appropriate rate (as defined by
the Act) but the directors may waive payment of the
interest wholly or in part

A sum payable in respect of a share on allotment or at any
fixed date, whether in respect of nominal value or premium
or as an instalment of a call, shall be deemed to be a
call and if it is not paid the provisions of the articles
shall apply as if that sum had become due and payable by
virtuez of a call.

Subject to the terms of the allotment the directors may
make arrangements on the issue of shares for a difference
between the holders in the amounts and times of payment of
calls on their shares.

If a call remains unpaid after it has become due and
payable the directors may give to the person from whom it
is due not less than fourteen clear days’ notice requiring
payment of the amount unpaid together with any interest
which may have accrued. The notice chall name the place
where payment is to be made and shall state that if the
notice is not complied with the shares in respect of which
the call was made will be liable to be forfeited.

If the notice is not complied with any share in respect of
which it was given may, before the payment reguired by the
notice has been made, be forfeited by a resolution of the
directors and the forfeiture shall include all dividends
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22.

23.

24.

25.
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or other moneys payable in respect of the forfeited shares
and not paid before the forfeiture.

Subject teo the provisions of the Act, a forfeited share
may be sold, re-allotted or otherwise disposed of on such
terms and in such manner as the directors determine either
to the person who was before the forfeiture the holder or
to any other person and at any time before sale,
reallotment or other disposition, the forfeiture may bhe
cancelled on such terms as the directors think £fit. Where
for the purposes of its dispdsal a forfeited share is to
be transferred to any person the directors may autherise
some perion to execute an instrument of transfer of the
share to that person.

A person any of whose shares have been forfeited shall
cease to be a member in respect of them and shall
surrender to the company for cancellation the certificate
for the shares forfeited but shall remain liable to the
company for all moneys which at the date of forfeiture
were presently payable by him to the company in respect of
those shares with interest at the rate at which interest
was payable on those monies before the forfeiture or, if
ne interest was payable,at the appropriate rate (as
defined in the Act) from the date of forfeiture until
payment but the directors may waive payment wholly or in
part or enforce payment without any allowance for the
val.e of the shares at the time of forfeiture or for any
consideration received on their disposal.

A statutory declaration by a director or the secretary
that a share has been forfeited on a specified date shall
be conclusive evidence of the facts stated in it as
against all persons claiming to be entitled to the share
and the declaration shall (subject to the execution of an
instrument of transfer if necessary) constitute a good
title to the share and the person to whom the share is
disposed of shall not be hound to see to the application
of the consideration, if any, nor shall his title to the
share be affected by any irregularity in or invalidity of
the proceedings in reference to the forfeiture or disposal
of the share.

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual
form or in any other form which the directors may approve
and shall be executed by or on behalf of the transferor
and, unless the share is Ffully paid, by or on behalf of
the transferee. The transferor shall remain the holder of
the shares concerned until the name of the transferee is
entered in the register of members in respect thereof.

The directors may, in their absolute discretion and
without giving any reason, refuse to register the transfer
of a share which is not fully paid or on which the company
has a lien but, if they do so, they shall within two
months after the date on which the transfer was Jlodged




26.

27.

28.

29.

30.

3.

with the company send to the transferee notice of the

refusal.

The directors may also decline to recognise an instrument
of transfer unless -

(A) it is lodged duly stamped at the office o at such
other place as the directors may appoint and is
accompanied by the certificate for the shares to
which it relates and such other evidence as the
directors may reasonably require to¢ show the right
of the transferor to make the transfer;

(B) it is in respect of only one class of share; and
(C) it is in favour of not more than four transferees.

If the directors refuse to register a transfer of a share
they shall within two months after the date on which the
transfer was lodged with the company send to the
transferee notice of the refusal.

The registration of transfers of shares or of transfers of
any class of shares may be suspended at such times and for
such periods (not exceeding thirty days in any year) as
the directors may determine.

No fee shall be charged for the registration of any
instrument of transfer or other document relating to or
affecting the title to any share.

The company shall be entitled to etain any instrument of
transfer which is registered but any instrument of
transfer which the directors refuse to register shall be
returned to the person lodging it when notice of the
refusal is given.

TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was a
joint holder, and his personal representatives where he
was a sole holder or the only survivor of joint holders,
shall be the ounly persons recognised by the company as
having any title to his interest; but nothing herein
contained shall release the estate of a deceased member
from any liability in respect of any share which had been
jointly held by him.

A person becoming entitled to a share in consequence of
the death or bankruptecy of a member may, upon such
evidence being produced as the directors may properly
require, elect either to become the holder of the share or
to have some person hominated by him registered as the
transferee. If he elects to become the holder he shall
give notice to the company to that effect. If he elects
to have another person registered he shall execute an
instrument of transfer of the share to that person. All
the articles relating to the transfer of shares shall
apply to the notice or instrument of transfer as if it
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32,

33.

34.

35.

were an instrumenc of transfer executed by the member and

the death or bankruptcy of the member had not occurred.

A person becoming entitled to a share in consequence of
the death or bankruptcy of a member shall have the rights
to which he would be entitled if he were the holder of the
share, except that he shall not, before bheing registered
as the holder of the share, be entitled in respect of it
to attend or vote at any meeting of the company or atL any
separate meeting of the holders of any class of shares in
the company. ’

ALTERATION QF CAPITAL
The company may by ordinary resolution -

(A) increase the share capital by new shares of such
amount as the resolution prescribes;

(B) consolidate and divide all or any of 1its share
capital into shares of larger amount than its
existing shares;

(C) subject to the provisions of the Act, sub-divide its
shares, or anv of them, into shares of smaller
amount and the resolution may determine that, as
between Lhe shares resulting from the sub-division,
any of them may have any preference or advantage as
compared with the others; and

(D) cancel shares which, at the date of the passing of
the resolution, have not been taken or agreed to be
taken by any person, and diminish the amount of its
share capital by the amount of the shares so
cancelled.

Whenever as a result of a consolidation of shares any
members would become entitled to fractions of a share, the
directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably
obtainable to any person (including subject +to the
provisions of the Act the company) and distribute the
proceeds of sale in due proportion among those members,
and the directors may authorise some person to execute an
instrument of transfer of the shares to, or in accordance
with the directions of, the purchaser. The transferee
shall not be bound to see to the application of the
purchase money nor shall his title to the shares be
affected by any irregularity in or invalidity of the
proceedings in reference to the sale.

Subject to the provisions of the Act, the company may by
speclial resolution reduce its share capital, any capital
redemption reserve, and any share premium account in any
way .




36.

37.

38.

39,

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the company may
purchase its own shares (including any redeemable shares)
and make a payment in respect of the redemption or
purchase of its own shares out of (or otherwise than out
of) distributable profits of the company or the proceeds
of a fresh issue of shares.

GENERAL MEETINGS

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

The directors may call general meetings and on the
requisition of mempers pursuant to the provisions of the
Act shall forihwith proceed to convene an extraordinary
general meeting for a date not later than eight weeks
after receipt of the requisition. If there are not within
the United Kingdom sufficient directors to call a general
meeting any director or any member of the company may call
a general meeting.

NOTICE OF GENERAL HMEETINGS

An annual general meeting and an extraordinary general
meeting called for the passing of a special resolution
shall be called by at least twenty-one clear days’ notice,
and all other extraordinary general meetings shall be
called by at least fourteen clear days’ notice: but a
general meeting may be called by shorter notice if it is
so agreed:-

(a) in the case of an annual general meeting, by all the
members entitled to attend and vote thereat; and

(B) in the case of a general meeting for the passing of
a special resolution by a majority in number of the
members having a right to attend and vote at the
meeting being a majority holding:-

(a) such percentage (being not less than ninety
per cent) in nominal value of the shares
giving that right as may be specified in or
for the time being determined by the company
for the purposes of any elective resolution of
the company for the time being in force passed
in accordance with the Act for the purposes of
either or both of sections 369(4) and 378 (3)
of the Act; or

(b) if no election as is referred to in the
immediately preceding sub-regulation subsists,
not less than ninety-five per cent in nominal
value of the shares giving that right; and

(B) in the case of any other meeting by a majority in
number of the members having a right to attend and
vote at the meeting being a majority holding:-
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41.

42.

43.

(a) such percentage (being not less than ninety
per cent) in nominal value of the shares
giving that right as may be specified in or
for the time being determined by the company
for the purposes of any elective resolution of
the company for the time being in force passed
in accordance with the Act for the purposes of
section 369(4) of the Act; or

(b) if no election as is referred to in the
immediately preceding sub~regulation subsists,
not less than ninety-five per cent in nominal
value of the shares giving that right.

The notice shall specify the time and place of the meeting
and the general nature of the business to be transacted
and in the case of an annual general meeting shall specify
the meeting as such.

subject to the provisions of the articles and to any
restrictions imposed on any shares, the notice shall be
given to all the members, to all persons entitled to a
share in consequence of the death or bankruptcy of a
member and to the directors and auditors.

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 meeting unless a
guorum is present. Two persons entitled to vote upon the
business to be transacted, each being a member or a proxy
for a member or a duly authorised representative of a
corporation, shall be a quorum.

If a guorum is not present within half an hour from the
time appointed for the meeting, or if during a meeting a
guorum ceases to be present, the meeting shall stand
adjourned to the same day in the next week at the same
time and place, or to such time and place as the directors
may determine. If at the adjourned meeting a guorum is
not present within fifteen minutes from the time appointed
for the meeting, one person entitled to be counted in a
guorum present at the meeting shall be a guorum.

The chairman, if any, of the board of directors or in his
absence some other director nominated by the directors
shall preside as chairman of the meeting, but if neither
the chairman nor such other director (if any) be present
within fifteen minutes after the time appointed for
holding the meeting and willing to act, the directors
present shall elect one of their number to be chairman and
if there is only one director present and willing to act,
he shall be chairman.
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47.

48,

49.
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If no director 1is willing to act as chairman, or if no
director is present within fifteen minutes after the time
appointed for holding the meeting, the members present and
entitled to vote shall choose one of their number to be
chairman.

A director shall, notwithstanding that he is not a member,
be entitled to attend and speak at any general meeting and
at any separate meeting of the holders of any class of
shares in the company.

The chairman may, with the consent of a meeting at which
a guorum is present (and shall if so directed by the
meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at an
adjourned meeting other than business which might properly
have been transacted at the meeting had the adjournment
not taken place. When a meeting is adjourned for fourteen
days or more, at least seven clear days’ notice shall be
given specifying the time and place of the adjourned
meeting and the general nature of the business to be
transacted. Otherwise it shall not be necessary to give
notice of an adjournment.

A resolution put to the vote of a meeting shall be :decided
on a show of hands unless before, or on the declaration of
the result of, the show of hands a poll is duly demanded.
Subject to the provisions of the Act, a poll nay be
demanded: ~

(A) by the chairman; or

(B) by at least two members having the right to vote at
the meeting; or

(c) by a member representing not less than one-~tenth ol
the total voting rights of all the members having
the right to vote at the meeting; or

(D) by a member holding shares conferring a right to
vote at the meeting being shares on which an
aggregate sum has been paid up equal to not less
than one-~tenth of the total sum paid up on all the
shares conferring that right;

and a demand by a person as proxy for a member shall be
the same as a demand by the member.

Unless a poll is duly demanded a declaration by the
chairman that a resolution has been carried or carried
unanimously, or by a particular majority, or lost, or not
carried by a particular majority and an entry to that
effect in the minutes of the meeting shall be conclusive
evidence of the £act without proof of the number or
proportion of the votes recorded in favour of oxr against
the resolution.

The demand for a poll may, before the poll is taken, be
withdrawn with the consent of the chairman and a demand so
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withdrawn shall not be taken to have invalidated the
result of a show of hands declared before the demand was
made

A poll shall be taken as the chairman directs and he may
appoint scrutineers (who need not be members) and fix a
time and place for declaring the result of the poll. The
result of the poll shall be deemed to be the resolution of
the meeting at which the poll was demanded.

In the case of an equality of" votes, whether on a show of
hands or on a poll, the chairman shall be entitled to a
casting vote in addition to any other vote he may have.

A poll demanded on the election of a chairman or on a
gquestion of adjournment shall be taken forthwith. A poll
demanded on any other guestion shall be taken either
forthwith or at such time and place as the chairman
directs not being more than thirty days after the poll is
demanded. The demand for a pwll shall not prevent the
continuance of a meeting for the transaction of any
business other than the question on which the poll was
demanded. If a poll is demanded before the declaration of
the result of a show of nands and the demand is duly
withdrawn, the meeting shall continue as if the demand had
not been made.

No notice need be given of a poll not taken forthwith if
the time and place at which it is to be taken are
announced at the meeting at which it is deranded. In any
other case at least seven clear days’ notice shall be
given specifying the time and place at which the poll is
to be taken.

Subject to the provisions of Sections 381A to 381C and
3822 of the Act and to Schedule 1S5A of the Act as regards,
inter alia, the rights of auditors, a resolution in
writing signed by or on behal{ of each member who would
have been entitled to vote upon it if it had been proposed
at a general meeting at which lie was present shall be as
effectual as if it had been passed at a general meeting
duly convened and held and may consist of one or more
documents in like form each signed by or on behalf of
one or more members. In the case of a corporation a
resolution in writing may be signed on its behalf by a
director or the secretary thereof or by its duly appointed
attorney or duly authorised representative. If the
resolution in writing is described as a special resolution
or as an extraordinary resolution it shall have effect
accordingly.

VOTES OF MEMBER{
Subject to any rights or restrictions attached to any
shares, on a show of hands every nember who is present in
person or by proxy or who (being a corporation} is present
by a duly authorised representative neither the proxy nor
the authorised representative being himself a member
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entitled to vote, shall have one vote, and on a poll every
member shall have one vote for each share of which he is
the holder.

In the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall bhe
accepted to the exclusion of the votes of the other joint
holders; and seniority shall be determined by the order in
which the names of the holders stand in the register of
members.

A member in respect of whom an order has been made by any
court having jurisdiction (whether in the United Kingdom
or elsewhere) in matters concerning mental disorder may
vote, whether on a show of hands or on a poll, by his
receiver curator bonis or other person authorised in that
behalf appointed by that court and any such xeceiver,
curator bonis or other person may, on a poll, vote by
proxy. Evidence to the satisfaction of the directors of
the authority of the person claiming to exercise the right
to vote shall be deposited at the office or at such other
place as is specified in accordance with the articles for
the deposit of instruments of proxy, not less than 48
hours before the time appointed for holding the meeting or
adjourned meeting at which the right to vote is to be
exercised and in default the right to vote shall not be
exercisable.

Unless the directors ctherwise determine, no member shall
vote at any general meeting, either in person or by proxy,
in respect of any share held by him unless all moneys
presently payable by him in respect of that share have
been paid.

No obijection shall be raised to the gualification of any
voter except at the meeting or adjourned meeting at which
the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Aany objection
made in due time shall be referred to the chairman whose
decision shall be final and conclusive.

On a poll votes may be given elither personally or hy
proxy. A member entitled to more than one vote need not,
if he votes, use all his votes or cast all the votes he
uses the same way.

The instrument appointing a proxy shall be in writing in
any usual form or in any other form which the directors
may approve and shall be executed by or on behalf of the
appointor. A member may appoint more than one proxy to
attend on the same occasion. Deposit of an instrument of
proxy shall not preclude a member from attending and
voting at the meeting or at any adjournment thereof.

The instrument appointing a proxy and any authority under
which it jis executed or a copy of such authority certified
notarially or in some other way approved by the directors
mnay
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(a) be deposited at the office or at such other place
within the United Kingdom as is specified in the
notice cenvening the meeting or in any instrument of
proxy sent out by the company in relation to the
meeting not less than 1 hour before the time for
holding the meeting or adjourned meeting at which
the person named in the instrument proposes to vote;
ox

(B) in the case of a poll taken more than 48 hours after
it is demanded, be depousited as aforesald after the
poll has keen demanded and, not less than 1 hour
before the time appointed for the taking of the
pell; or

{C) where the poll is not taken forthwith but is taken
noi. more than 48 hours after it was demanded, bhe
delivered at the meeting at which the poll was
demanded to the chairman or to the secretary or to
any director.

A vote given or poll demanded by proxy or by the duly
authorised representative of a corporation shall be valid
notwithstanding the previous determination of the
authority of the person voting or demanding a poll unless
notice of the determination was recelved by the company at
the office, or at such other place at which the instrument
of proxy was duly deposited, before the commencement of
the meeting or adjourned meeting at which the vote is
given or the poll demanded or (in the case of a poll taken
otherwise than on the same day as the meeting or adjourned
meeting) the time appointed for taking the poll.

Any corporation which is a member of the company may by
resolution of its directors or other governing body
authorise such person as it thinks fit to act as its
representative at any meeting of the company or of any
class of members of the company but so that without
prejudice to the generality of the foregoing or of section
375 of the Act any director or the secretary of any member
of the company which is a corporation shall be deemed to
be a duly authorised representative of that member. The
person s$o authorised shall be entitled to exercise the
same powers on behalf of such corporation as the
corporation could exercise if it were an individual member
of the company and such corporation shall for the purposes
of the articles be deemed to be present in person at any
such meeting if a person so 2uthorised is present thereat.

NUMBER OF DIRECTORS
Unless otherwise determined by ordinary resolution the
numpber of directors (other than alternate directors) shall

not be subject to any maximum but shall be not less than
two.
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ALTERNATE DIRECTORS

Any director (other than an alternate directoxr) may by
writing under his hand and deposited at the office or
delivered at a meeting of the directors appeint any other
director, or any other person approved by resolution of
the directors and willing to act to be an alternate
director and may in like manner remove from office an
alternate director so appointed by him.

An alternate director shall be entitled to receive notice
of all mweetings of directors and of all meetings of
committees of directors of which his appointor is a
member, to attend and vote at any such meeting at which
the director appointing him is not personally present,
and, save as otherwise provided in the articles, generally
to perform all the functions of his appeintor as a
director in his absence but shall not be entitled to
receive any remuneration from the company for his services
as an alternate director. But it shall not be necessary
to give noticz of such a meeting to an alternate director
who is absent from the United Kingdom.

An alternate director shall cease to be an alternate
director if his appointor ceases to be a director; but, if
a director retires by rotation or otherwise but 1is
reappointed or deemed to have been reappointed at the
meeting at which he retires, any appeointment of an
alternate director made by him which was in force
immediately prior to his retirement shall continue after
his re-appointment.

Any appointment or remcval of an alternate director shall
be by notice signed by the director making or revoking the
appointment or in any other manner approved by the
directors.

Save as otherwise provided in the articles, an alternate
director shall be deemed for all purposes to be a director
and shall alone be responsible for his own acts and
defaults and he shall not be deemed to bhe the agent of the
director appeointing him.

POWERS OF DIRECTORS

Subject to the provisions of the Act the memorandum of
association of the company and the articles and to any
elective resolution for the time being in force made in
accordance with section 379A of the Act and to any
directions given by special resolution, the business of
the company shall be managed by the directors who may
exercise all the povwers of the company. No alteration of
the memrorandum of association or articles and no such
direction shall invalidate any prior act of the directors
which would have been wvalid if that alteration had not
been made and that direction had not been given. The
powers given by this regulation shall not be limited by
any special power given to the directors by the articles
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and a meeting of directors at which a guorum is present
may exercise all powers exercisable by the directors.

DELEGATION OF DIRECTORS' POWERS
The directors may delegate any of their powers:-

(A) to any managing director or any director holding any
other executive office; and/or

(B) to any committee consisting of one or more
directors.

The 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
altered. Subject to any such conditions, the proceedings
of a committee with two or more members shall be governed
by the articles regulating the proceedings of directors so
far as they are capable of applying.

The directors may, by power of attorney or otherwise,
appoint any person to be the agent of the company for such
purposes and on such conditions as they determine,
including authnrity for the agent to delegate all or any
of his powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The company may by ordinary resolution appeoint any person
to be a director either to fill a vacancy or as an
additional director. Without prejudice thereto the
directors may appoint a person to be a director, either to
£i1l a vacancy or as an additional director, provided that
the appointment does not cause the number of directors to
exceed any number fixed by or in accordance with the
articles as the maximum number of directors. A director
so appointed by the directors in any year in respect of
which there is no valid and subsisting election (by
elective resolution in accordance with section 379A of the
act) for the purposes of section 366A of the Act shall
hold office only until the next following annual general
meeting and, if not then reappointed, shall vacate office.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
(&) The office of a director shall be vacated if:-

(a) he ceases to be a director by virtue of any
provision of the Act or the articles or he
becomes prohibited by law from being a
director; or

(b) he becomes bankrupt, has a receiving order
made against him or makes any arrangement or
composition with his creditors generally; or

(c) he is, or may be suffering from mental
digsorder and either -
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(

C)

(1) he is admitted to hospital in pursuance
of an application for admission for
treatment under the Mental Health Act
1983, or in Scotland in an application
for admission under the Mental Health
(Scotland) Act 1960; or

(1i) an order is made by a court having
jurisdiction (whether in the United
Kingdom or elsewhere) in matters
concerning - mental disorder for his
detention or for the appointment of a
recelver, curator bonis or other person
to exercise powers with respect to his
property or affairs; or

(a) he resigns his office by nofice to the
company; or

(e) he shall for more than six consecutive months
have been absent without permission of the
directors from meetings of directors held
during that period the directors resolve that
his office be vacated; or

(£) he is removed from office by notice in writing
served upon him signed by all his co-directors
at a time when the number of directors holding
office is not less than two.

Without prejudice to any other provisions of the
articles governing the appointment and removal of
directors any member or members holding alone or
together a majority in nominal value of such of the
issued share capital for the time being of the
company as carries the right to attend and vote at
all general meetings of the company may by
memorandum in writing signed by or on behalf of him
or them or if any member is a corporaticn signed by
either the Managing Director or Chief Executive of
that member and delivered to the office or tendered
at a meeting of the directors, at any time and from
time to time:

(a) appoint any person to be a director either to
fill a casual vacancy »r as an addition to the
existing directors provided that such
appointment does not cause the number of
directors to exceed any number fixed in
accordance with the articles as the maximum
number of directors; and

(b) remove any director from office howsoever
appointed.

The removal from office pursuwant to regulation
75(A) (£) or 75{B) of any director who holds an
executive office which thereby automatically
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determines shall be deemed an act of the company and
shall have effect accordingly.

REMUNERATION OF DIRECTORS

The directors shall be entitled to such remuneration as
the company wmay by ordinary resolution determine and
unless the resolution provides otherwise, the remuneration
shall be deemed to accrue from day to day.

DIRECTORS " EXPEHNSES

The directors may he paid all travelling, hotel, and other
expenses properly incurred by them in connection with
their attendance at meetings of directors or committees of
directors or general meetings or separate meetings of the
holders of any class of shares or of debentures of the
company or otherwise in connection with the discharge of
their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may
appoint one or more of their number to the office of
managing director or to any other executive office under
the company and may entver into an agreement or arrangement
with any director for his employment by the company or for
the provision by him of any services outside the scope of
the ordinary duties of a -director. Any such appointment,
agreement or arrangement mal be made upon such terms as
the directors determine and wney may remunerate any such
director for his services as they think fit. Any
appointment of a director to an executive office shall
terminate if he ceases for any reason whatsoever to ke a
director but without prejudice to any claim to damages for
breach of any contract of service between the director and
the company.

Subject to the provisions of the Act, a director may
notwithstanding his office:-

() be a party to, or otherwise interested in, any
transaction or arrangement with the company or in
which the company is otherwise interested; and

(B) 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 company or in which the company is
interested.

Provided that, where it is necessary, he declares the
nature of his interest at a meeting of directors as
required by the Act, a director shall not by reason of his
office he accountable to the company for any benefit which
he derives from any office or employment to which the
articles allcw him to be appointed or from any transaction
or arrangement or from any interest in any body corporate
in which the articles allow him to be interested and no
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"such transaction or arrangement shall be liable to be

avoided on the ground of any such interest or benefit.

For the purposes of the inmediately preceding regulation -

(a) 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; and

{B) an interest of which a director has no knowledge and
of which it is unreasonable to expect him to have
knowledge shall not be treated as an interest of
his.

DIRECTORS'’ GRATUITIES AND PENSIONS

The company may provide benefits, whether by the payment
of gratuities or pensions ox otherwise, for any director
who has held any executive office or employment with the
company or with any body corporate which is or has been a
subsidiary of the company or a predecessor in business of
the company or of any such subsidiary, and for any member
of his family (inciuding spouse or former spouse) oOr any
person who is or was dependent on him, and may (as well
before as after he ceases to hold such office or
employment) contribute to any fund and pay premiums for
the purchase or provision of any such gratuity, pension or
other benefit, or for the insurance of any sucb person.

PROCEEDINGS OF DIRECTORS

(A) Subject to the provisions of the articles, the
directors may regulate thelr proceedings as they
think f£it. A director may, and ti 2 secretary at the
request of a director shall, call a meeting of the
directors. HNotice of any meeting of the directors
(or any committee of the directors) may be given by
telephone facsimile transmission or by telex. It
shall not be necessary to give notice of a meeting
to any director (or as the case may be any member of
any such committee) who is absent from the United
Kingdom. Any director mdy waive notice of any
meeting other than one to be held by telephone or
similar communicating equipment and any sucihh waiver
may be retroactive. Questions arising at a meaeting
shall be decided by a majority of votes. In the
case of an eguality 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 his appointor to a separate vote on
behalf of his appointor in addition to his own vote.
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The contemporaneous linking together by telephone or
similar communicating equipment of the company
secretary and directors or members of a committee of
the directors being in number not less than the
guorum required rfor the transaction of the business
of the directors ur such committee, whether in the
United Kingdom or elsewhere in the world, shall be
deemed to constitute a meeting of the directors (or
as the case may be a meeting of such committee), so
long as the following conditions are met:-

(a) all the directors or members of the committee
of the directors for the time being entitled
t - receive notice of any meeting of the
di. zctors or of such committee (including any
alte ‘nate director! shall be entitled to
notice of any such meeting and to be linked by
telephone for the purpose of such meeting;

(b) subject as provided in sub-regulation (d) each
of the directors or members of such committee
taking part and the company secretary must be
able to hear each of such other persons taking
part throughout the meeting;

(c) at the commencement of the meeting each
participant must acknowledge his presence to
all the other persons taking part in such
meeting;

(d} unless he has previously obtained the consent
of the chairman cf the meeting a person may
not leave the meeting by disconnecting his
telephone and shall conclusively be presuned
to have been present and to have formed part
of the quorum throughout the meeting. The
meeting shall be deemed to have been validly
conducted notwithstanding that a participant’s
telephone is accidentally disconnected during
the meeting, and the proceedings thereof shall
be deemed to be as valid as if the telephone
had not been disconnected;

(e) a minute of the proceedings shall be
sufficient evidence thereof and of the
observance of all necessary formalities if
signed by the chairman of such meeting.

The guorum 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 director or a
member of a committee of the directors shall be treated as
present at a meeting of the directors or any such
committee notwithstanding that he is not physically
present if he is in communication with the meeting by
telephone or similar communicating equipment. A director
or member of a committee of the directors who is in
conmunication as aforesaid shall be counted as part of the
quorum for such meeting. A person who holds office only
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as an alternate director shall, if his appointor is not
present, be counted in the dquorum.

The continuing directors or a sole continuing director may
act notwithstanding any vacancies in their number, but, if
the number of directors is less than the number fixed as
the quorum, the continuing directors or 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
chairman of the board of directors and may at any time
remove him from that office. The director so appointed
shall preside at every meeting of directors at which he is
present but if there is no director holding that office,
or if the director holding it is unwilling to preside or
is not present within five minutes after the time
appointed for the meeting, the directors present may
appoint one of their number to be chairman of the meeting.

A1l acts done by a meeting of directors, or of a committee
of directors, or by a person acting as a director shall,
notwithstanding that it be afterwards discovered that
there was a defect in the appointment of any director or
that any of them were disqualified from holding cffice, or
had vacated office, or were not entitled to vote, be as
valid as if every such person had been duly appointed and
was qualified and had continued to be a director 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
a 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 directors duly convened
and held and may consist 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
his appointor and, if it is signed by a director who has
appointed an alternate director, it need not be signed by
the alternate director in that capacity.

Save as otherwise provided by the articles, a director
shall not vote at a meeting of directors or of a committee
of directors on any resolution concerning a matter in
which he has, directly or indirectly, an interest or duty
which is material and which 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) his interest arises solely by virtue of his being an
enployee or director, or other officexr of, or is
interested in shares or debentures in the parent
company or any of its subsidiaries;

(B) the resolution relates to the giving to him of a

guarantee, security, or indemnity in respect of
money lent to, or an obligation incurred by him for
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the benefit of, the company or any of Iits
subsidiaries;

(C) 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 whether alone or
jointly with others under a guarantee or indemnity
or by the giving of security;

(D) his interest arises by virtue of his subscribing or
agreeing to subscribe for any shares, debentures or
other securities of the company or any of its
subsidiaries, or by virtue of his being, or
intending 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;

(E)} the resolution relates in any way to a retirement
benefits scheme which has been approved, or is
conditional upon approval, by the Beoard of Inland
Revenue for taxation purposes;

(F) any arrangement for the benefit of employees of the
company or of any of its subsidiaries under which
the director benefits in a similar manner to the
employees and that does not accord to any director
as such any privilege or advantage not generally
accorded to the employees to whom such arrangement
relates.

For the purposes of this regulation an interest of a
person who is for any purpose of the Act (excluding any
statutory modification thereof not in force when this
regulation becomes binding on the company) connected with
a director shall be treated as an interest of the director
and, in relation to an alternate director, an interest of
his appointor 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 to a resolution on which he is not
entitled to vote.

The company may by ordinary resolution suspend or relax to
any extent, either generally or in respect of any
particular matter, any provision of the articles
prohibiting a director from voting at a meeting of
directors or of a committee of directors.

Where proposals are under consideration concerning the
appointment of two or more directors to offices or
employments with the company or any body corporate in
which the company is interested the proposals may be
divided and considered in relation to each director
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separately and (provided he is not for another reason
precluded from voting) each of the directors concerned
shall be entitled to vote and be counted in the gquorum in
respect of each resolution except that concerning his own
appointment.

If a question arises at a meeting of directors or of a
committee of directors as to the right of a director to
vote, the question may, before the conclusion of the
meeting, be referred to the chairman of the meeting and
his ruling in relation to any director other than himself
shall be final and conclusive.

SECRETARY

Subject to the provisions of the Act, the secretary,
deputy secretary or assistant secretary of the ultimate
parent company from time to time and each person appointed
for the time being to perform the duties of any such
office, whether in place and the holder thereof or undex
circumstances where there is no longer a holder thereof,
shall for so long as he is such holder or so appointed, be
the secretary, deputy secretary or assistant secretary
respectively of the company unless otherwise appointed by
the directors. The remuneration and conditions of
appointment of the secretary may be determined by the
directors whe may at any time remove the secretary from
office but without prejudice to any claim for damages for
breach of contract of service between him and the company.

MINUTES

The directors shall cause minutes to be made in books kept
for the purpose:-

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

(B) of all proceedings at meetings of the company, of
the holders ¢f any class of shares in the company,
and of the directors, and of committees of directors
including the names of the directors present at each
such meeting.

THE SEAL

(A7) No instrument shall be executed by the company
otherwise than by the authority of the directors or
of a committee of directors authorised by the
directors. The directors may determine who shall
sign any instrument to which the seal is affixed and
except as otherwise so determined it shall be signed
by a director and by the secretary or by a second
director.

(B) Any instrument signed by a director and by the
secretary or by a second director and expressed (in
whatever form of words) to be executed by the
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company shall have the same effect as if executed
under the seal.

DIVIDENDS

Subject to the provisions of the Act the company may by
ordinary resolution declare dividends in accordance with
the respective rights of the members, but no dividend
shall exceed the amount recommended by the directors.

Subject to the provisions of the Act, the directors may
pay interim dividends if it appears to them that they are
justified by the profits of the company available for
distribution. If the share capital is divided into
different classes, the directors may pay interim dividends
on shares which confer deferred or non-preferred rights
with regard to dividend as well as on shares which confer
preferential rights with regard to dividend, but no
interim dividend shall be paid on shares carrying deferred
or non-preferred rights if, at the time of payment, any
preferential dividend is in arrear. The directors may
also pay at intervals settled by them any dividend payable
at a fixed rate if it appears to them that the profits
available for distribution justify the payment. Provided
the directors act in good faith they shall not incur any
liability to the holders of shares conferring preferred
rights for any loss they may suffer by the lawful payment
of an interim dividend on any shares having deferred or
non-preferred rights.

Except as otherwise provided by the rights attached to
shares, all dividends shall be declared and paid according
to the amounts paid up on the shares on which the dividend
is paid. Subject as aforesaid, all dividends shall be
apportioned and paid proportionately to the amounts paid
up on the shares during any portion or portions of the
period in respect of which the dividend is paid, but if
any share is issued on terms providing that it shall rank
for dividend as from a particular date, that share shall
rank for dividend accordingly.

The directors may deduct from any dividend or other moneys
payable to any member in respect of a share any moneys
presently payable by him to the company in respect of that
share.

A general meeting declaring a dividend may, upon the
recommendation of the directors, direct that it shall be
satisfied wholly or partly by the distribution of assets
and, where any difficulty arises in regard to the
distribution, the directors may settle the same and in
particular may issue fractional certificates and fix the
value for distribution of any assets and may determine
that casn shall be paid to any member upon the footing of
the value so fixed in order to adjust the rights of
members and may vest any assets in trustees.

Any dividend or other moneys payable in respect of a share
may be paid by cheque sent by post to the registered
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address of the person entitled or, if two or more persons
are the holders of the share or are jointly entitled to it
by reason of the death or bankruptcy of the holder, to the
registered address of that one of those persons who is
first named in the register of members or to such person
and to such address as the person or persons entitled may
in writing direct. Every cheque shall be made payable to
the order of the person or persons entitled or to such
other person as the person or persons entitled may in
writing direct and payment of the chegue shall be a good
discharge to the company. - Any Jjoint holder or other
person -jointly entitled to a share as aforesaid may give
receipts for any dividend or other moneys payable in
respect of the share.

No dividend or other moneys payable in respect of a share
shall bear interest against the compary unless otherwise
provided by the rights attached to the share.

Any dividend which has remained unclaimed for twelve years
from the date when it became due for payment shall, if the
directors so resolve, be forfeited and cease to remain
owing by the company.

ACCOUNTS

No member shall (as such) have any right of inspecting any
accounting records or other boock or document of the
company except as conferred by statute or authorised by
the directors or by ordinary resolution of the company.

CAPITALISATION OF PROFILTS

The directors may witn the authority of an ordinary
resolution of the company:-

(A) subject as hereinafter provided, resolve to
capitalise any undivided profits of the company nhot
required for paying any preferential dividend
{(whether 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;

{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 debentures of the company of a nominal
amount egual to that sum, and allot the shares or
debentures credited as fully paid to those members,
or a%s they may direct, in those proportions, or
partly in one way and partly in the other: but the
share premium account, the capital redemption
reserve, and any profits which are not available for
distribution may, for the purposes of this
regulation, only be applied in paying up unissued
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shares to be issued to members credited as fully
paid;

{C) resolve that any shares so allotted to any member in
respect of a holding by him of any partly paid
shares shall rank for dividend only to the extent
that the latter shares rank for dividend;

(D) make such provision by the issue of fractional
certificates or by payment in cash or otherwise as
they determine in the ¢tase of shares or debentures
becoming distributable under this regulation in
fractions; and

(E) authorise any person to enter on behalf of all the
members concerned into an agreement with the company
providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures
to which they are entitled upon such capitalisation,
any agreement made under such authority being
binding on all such members.

NOTICES

Any notice to be given to or by any person pursuant to the
articles shall be in writing except that a notice calling
a meeting of the directors need not be in writing. The
company may give any notice to a member either personally
or by sending it by post in a prepaid envelope addressed
to the member at his registered address or by leaving it
at that address. In the case of joint holders of a share,
all notices shall be given to the joint holder whose name
stands first in the register of members in respect of the
joint holding and notice so given shall be sufficient
notice to all the joint holders. A member whose
registered address is not within the United Kingdom and
who gives to the company an address within the United
Kingdom at which notices may be given to him shall be
entitled to have notices given to him at that address, but
otherwise no such member shall be entitled to receive any
notice from the company.

A member present, either in person or by proxy, at any
meeting of the company or of the holders of any class of
shares in the company shall be deemed to have received
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
given to the person from whom he derives his title.

Proof that the envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive evidence
that the notice was giveci. A notice shall be deemed to be
given at the expiration of 48 hours after the envelope
containing it was posted.
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A notice may be given by the company to the persons
entitled to a share in consequence of the death or
pankruptcy of a member by sending or delivering it, in any
manner authorised by the articles for the giving of notice
to a member, addressed to them or by the title of
representatives of the deceased, or trustee of the
bankrupt or by any like description at the address, if
any, within the United Kingdom supplied by them for that
purpose by the persons claiming to be so entitled. Until
such an address has been supplied, a notice may be given
in any manner in which it might have been given if the
death or bankruptcy has not occurred.

WINDING UP

If the company 1s wound up, the liguidator may, with the
sanction of an extraordinary resolution of the Company and
any other sanction required by the Act, divide among the
menmbers in specie the whole or any part of the assets of
the company and may, for that purpose, value any assets
and determine how the division shall be carried out as
between the members or different classes of members. The
liguidator may, with the like sanction, 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 to accept any
assets upon which there is a liability.

INDEMNITY

Subject to the provisions of the Act but without prejudice
to any indemnity to which the director or other officer or
auditor may otherwise be entitled, every director or other
officer or auditor of the company shall be indemnified out
of the assets of the company against all costs, charges,
losses, expenses and liabilities incurred by him in the
execution and/ocr discharge of his duties and/or exercise
of his powers and/or otherwise in relation to or in
connection with his duties powers or office including
{(without prejudice to the generality of the foregoing) any
liability incurred by him in defending any proceedings,
whether civil or criminal which relates to anything done
or omitted by him as an officer or employee of the company
and, in which Jjudgment is given in his favour (or the
proceedings are otherwise disposed of without any finding
or admission of any material breach of duty on his part)
or in which he 1s acquitted or in connection with any
application in which relief is granted to him by the court
from liability for negligence, default, breach of duty or
breach of trust in relation to the affairs of the company.

SECRECY

Every director, member of a committee, officer, agent or
employee of the company shall be hound (and if required by
the directors shall before entering on his duties execute
a declaration or contract pledging himself) to observe
strict secrecy respecting all transactions of the company
(including without limitation) transactions with customers
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and the state of customers’ acrounts, and all matters
relating thereto and not to reveal any matters which may
come to his knowledge in the discharge of his duties
except when required to do so by the directors or by a
court of law or by the third party or parties to whom such
matters relate or so far as may be necessary in the
conduct of the business of the company or in order to
comply in any other way with any provision of these
articles.
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Company No. 1038677
THE COMPANIES ACTS 1985 - 14%B9

COMPANY LIMITED 3Y SHARES

SPECIAL RESOLUTION
or
ROCKWARE SHELFCO NO.2 LIMITED
{pursuant to Section 378 Companies Act 1985)
passed 25 August 1992
At an Extraordinary General Meeting of the members of the Company
held at Silvertown House, Vincent Square, London SW1iP 2PL on 25th
August 1992, the following resolution was duly passed as a
SPECIAL RESOLUTION:
"THAT in accordance with the provisions of Section 250 of
the Companies Act 1985 the Companv being a dormant company

within the meaning of the said section, Section 384(1)
shall not apply and accordingly no Auditors are appointed."

-

per pro BTR Secrefaries Limited
Secretary




