CERTIFICATE OF SNCORPORATION

No. 1523936

1 héreby certify tha

SOLARWELYL LIMITED

1s this day incorporated wader the Coropanies Acts 1948 t5 1976 and (hat the

Compzny is Limited.

Given under my hand at Cardiff the 22D OCTORER 1980
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THE COMPANIES ACTS 1040 TO 1976

Roclaration of compliance with the
reguirements of the Companies Acts 1248 to 1978
on appiication for registration of a company

Pursuant to sectinn 15(2) of the Companies Act 1948
as amended by the Companies Act 1976

L

Company number

" A S
15020 W 1 1 1]
e T ARIRETO 2 \
/ i
Sotafell Limited*
t__ Stanley Harold Davis
of _15/17, City Road, London EC1Y 1AA i
do sulemnty and sincerely declare that | am___2 Per.on named as director of the company in the
statement delivered under section 21 of the Companies Act, 197@
of . A . !
SorARweLL ¥ Se ~ —_Limited*

and that all the requirements of the Companies Acts 1948 to 1976

In respect of matters precedent to the registration of the said sompany
and incidental thereto have been complied with. '

And | make this solemn Declaration conscientiously believing

the same to be true and by virtue of the provisions of the

Statutory Declarations Act 1835

Declared at 11 The Pastures, e
' Totteridge. l.ondon N20 : P
e
the : /S‘f dlay of _ OC.TOBE’.@. - > ‘
One thousand rina hundred and___ & O Y
' /‘J
before me . . h 1
A Commissioner for Oaths § | / Vs .
Presentor's name, address and < ; L
e, .
refarence (if any) For official use /
General section Postrobm /

Stanley Davis
(Company Services) Limited

15-17 City Roed, London ECTY tAA. 2 01505 6827
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Lo The name of the Company is ,’

7

S OLARLIELL /L-t AANTTE !:)
G/‘ L 1*%%“.‘.’.2}‘

23, The Registered Office of the Company will be Situate ip Eng1ai§f"

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

(A1) To carry on within and Without the United Kingdom the businesses
of exporters, importers, manufacturers, agents, brokers, general
merchanys and dealers, both wholesale and retail in commodities of
€very description and al] commercial goods, manufactured geods and ali
goods for Personal and household use and consumption, ornament, res-
reation and amusement, and generally in all praw materials, manufactured
goods, materials, Provisions and genera] produce, and also the business
of storage contractors, wharfingers, carriers, shipping and forwarding
agents, warehousemen‘and‘store—keepers; and to carry on any other

usiness which is calculated directly or indirectly to enhance the vaiye

of any of the Company's business, Property, rights or asuets; and to
carry on the aforesaid businesses, either together as a tingle business
Or as separate and distinct businesses in any part of the world.

(ii) o carry on the business of financial consultants, financieps and
industrial bankers, capitalists, financial agents and advisors fon
commodities, goods, wares, vehicles, apparatus, mactinery and articles
of every description and in connection therewith or Otherwise to Joan

on the business of financing transactions and guaranteeing or giving
security for the payment of money op the performance of <Ny obligation
or undertaking; to carry on the business of financiers, financial agents,
biil discounters, company promoters, underwriters, and dealers in stocks,
shares, Toans, annuities and other securities, mortgage brokeps and
insurance agents, V
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(B)

(C)

(D)

(€)

(F)

Clauses 2 (B) to {G}

To carry on any other trade or business which can, in %he opinion of
the Board of Directors, be advantageously carried on by tha Company.

To acquire by purchase, lease, exchange, hire or otherwise, hold for
any estate or interest, any land, buildings, easements, rights,
privileges, concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any resl or personal
property of any kind necessasy or convenient for the purposes of or
in connection with the Company's business. -

To erect, alter or maintain any buildings, plant and machinery
necessary or convenient for the Company's business and to contribute
to or subsidise the erection, construction and maintenance of any
of the above. ‘ -

To acquire by subscription or otherwise and hold, sell, deal with or -
dispose of any Shares, Stock, Debentures, Debeniure Stocks, or other
Securities of any kind whatsoever, guaranteed by ary Company
constituted or carrying on business in any par? of the world and
Debentures, Debenture Stockuand other securities of any kind
guaranteed by any Government or Authority, Municipal, Local or
otherwisg, whether at home or abroad, and to subscribe for the same
either ctnditionally or otherwise and to guarantea the subscription
therenf and to exercise and enforce al] rights and powers conferred
by the ownership thereof.

N . .
To borrow or receive money on deposit either without security or
secured by debentures, debenture stock (perpetual or terminabie),
mortgage or other security charged on the undertaking or on all or any
of the assets of the Company including uncalled capital, and
generally to act as bankers. ‘

To guarantee support and/or secure either with ar without
consideration the payment of any debentures, debenture stock, bonds,
mortgages, charges, obligations, interest, dividends, securities,
monies or shares or the performance of contracts or engagements of any
company or person and in particular (but without prejudice to the
generality of the foregoing) of any company which is, for the time
being, the company's holding company as defined by Section 154 of the
Companies Act 1948 or another subsidiary, as defined by the said
section of the company's holding company or otherwise associated with
the company in business and 1o give indemnities and guarantees of all
kinds and by way of security as aforesaid either with or without
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Clavses 3 (H} 1o (H)

consideration to mortgage and charge the undertaking and all or any
of the real and personal property and assets present or future, to
issue debentures and debenture stock and collateral or further to
secure any securities of the company by a Trust Deed or other '
assurance and to enter into partnership or any joint purse
arrangement with any person, persons, firm or company .

To lend money with or without security, and to invest money of the
company upon such terms as the Company may approve, and to guarantee
the dividends, interest and capital of the shares, stocks, or
securities of any company of or in which this cempany is a member
or is otherwise interested, and gqjerally as the Directors think fit.
S \I N
To apply for, purchase or otherwise'acquire and hold or use any
patents, Ticences, concessions, copyrights and the Tike, conferring
any right to use or publish any secret or other information and to
use, exercise, develop or grant licences in respect of the property,
rights, information so acquired. vt

To take part in the formation, management, supervision or control

of the business or operation of any Company or undertaking and for
that purpose to appoint and remunerate any Directors,Accountants,

Consultants, experts or agents.

To employ experts, consultants and valuers to investigate and examine
into the condition, prospects, value, character, and circumstances

of any business concerns and undertakings and generally of any assets,
property or rights.

To establish or promote or concur in estab ishing or promoting any
other Company whose objects shall include the acquisition or

taking over of all or any of the assets or 1iabilities of this
Company or the promotion of which shall be in any manner calculated
tv advance directly or indirectly the objects or the interests of
:his Company and to acquire, holz, dispose of shares, stocks, or

‘securities issued by or any other obligations of any such company.

lo draw, accept and negotiate promissory notes, hills of exchange,
and other negotiable instruments.

1o invest and deal with the monies of the Company not immediately
required for the purposes of the business of the Company in or upon
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Clauses 3 (0) to

suct investments and in such manner as the company may approve.

To oay for any properiy sr rights acquired by the Company

either in cash or fully or partly paid up shares, with or without
praferred or deferred or special rights or restrictions in res-
pect of dividend repayment of capital, voting or otherwise, or

by any securities which the Company has power to issue, or

partly in one mode and partly in another, and generally on such
sarms as the Company may determine.

Te accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares
or stock of any company or corporation, with or without pre-
ferred or deferred apr spacial rights or restrictions in respect
of dividend, repayment of capital, voting or otherwise, or in
debentures or mortgages or other securities of any company or
corporation or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to
fold, dispose of or otherwise deal with any shares, stock or'
securities so acquired, ,

To enter into arrangements for joint working in business or
amalgamate with ov enter into any partnership or arrangement
for sharing profits, union of interests, reciprocal cohcession
or co-operation with any company, firm or person carrying on
or proposing to carry on any business within the objects of
this Company or which jis capable of being carried on so as
directly or indirectly to benefit this Compahy.

To purchase or otherwise acquire, take over and undertake all

or any part of the business, property, liabilities and transact-
ions of any person, firm or company carrying on any business

the carrying on of which is calculated to benefit, this Company
or to advance its interests, or possessed of property suitable
for the purposes of the Company.

To sell, improve, manage, develop, turn o account, exchange,
let on rent, royalty, share of profits or otherwise, grant
Ticenses, easements and other rights in or over, and in any
ether manner deal with or dispose of the undertaking and all or
any ¢f the property and assets for the time being of the Company
for such consideration as the Company may think fit. "

{0



Clauses 3 (T) to (X)

(T) To provide for the welfare of perss ns employed or formerly
employed by the Company and to gran® persions, allowances,
gratuities and bonuses to cfficers or ex-officers, employees or
ex-empioyees of the Company or its predecessors in business
or the dependents of such persons and to establish and maintain
or concur in maintaining trusts, funds or schemes, (whether
contributory or non-contributory), with a view to providing
pensions or other funds for any such persons as aforesaid or ‘-
thlir dependents.

(U) Te subscribe to or otherwise aid the establishwent and support
of, any schouis and any educational, scientific, literary, re-
1igious or charitable institutions or trade societies, whether
such institutions or societies be solely connected with the
business carried on by the Company or its predecessors in
business or not, and to institute and maintain any ¢lub or other
establishment.

(V) To distribute in specie assets of the Company properly distrib-
utabTe amongst the members, but so that no distribution amount-
ing tw a reduction of capital be made except with the sanction
(if any) for the time being required by Jaw. :

(W) To do all or any of the things hereinbefore authorised, either
alone or in conjunction with others, or as factors, trustees, or
agents for others, or by or through factors, trustees of agents,

(X) To do all such other things as are incidental to or which the
Company may think conducive with the above objects or any of
them. :

The cbjects set forth in any sub-clause of this clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except when the context expressiy so re-
quires, be in any way limited to or restricted by reference to or
inference from any other object or objects set forth in such sub~clause

or from the terms of any other sub-clause or by the name of the com-

pany. None of such sub-clauses or the object or objects therein speci-
fied or the powers thereby conferred shall be deemed subsidiary or
ancillary to the objects or powers mentioned in any other sub-clause,

tut the company shall have full power to exercise all or any of the powers
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Clauses 4 tv 5

and to achieve or fo endeavour to achieve all or any of the objects
onferred by and provided in any one or more of the said sub-clauses,

4. The Tiability of the members 15=11mited_éfjff

5. The Share Capital of the Company is £1,000 divided into 1000
shares of £1 each, - o
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WE, the several persons whose names, Addresses and Descriptions 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 anth/ scriptionsiof Subscribers by each Subscribor

STANLEY HAR
15/17 City Road
London EC1Y 1AA

ONE
e P

Company Dirsctor

' ALAN RUTLAND N ~ ONE

“15/17 City Road “
London EC1Y 1AA /
Office Manager

Dated the st dhy of OcToBeR 1980
Witness to the abdve Signatures i ' 4

RITA BAVIS /
16/17 City Road :

London ECTY 1AA

Company Secretary
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PRELIMINARY,

1. Subject as hereinafter provided the regulations contained in or made
applicable by Part II of Table A in the First Schedtle to the Companies
Act 1948 (hereinafter referred to as "Part II of~Table A"), shall apply
to the Company. . : /

2. Regulations 22, 24, 53, 58, 71, 75, 79, 84(2), 84(4), 88 to 94 (in-
Clusive) of Part I of Table A aforesaid (hereinafter referred to as "Part
I of Table A"}, shall not apply to the Company, but-the Articles herein-
after contained together with the applicable regulations of Part I of
Tabla A and Part II of Table A, shall, subject to the modifications
hereinafter expressed, can:.itute the regulations of the Company .

PRIVATE COMPANY.

3. The Company is a Private Company within the meaning of the Act.

INTERPRETATION.

4. In regulation 1 of Part I of Table A'bgtween the words "“regulations"
and "the Act" the words "and in any articleés adopting the same® shall be

inserted.

SHARES .

5. The Shares shall be at the disposal of the Directors, who may allot,
grant options aver or otherwise dispose of them to such persons at such
times and on such conditions as they think proper, subject to the pro-
visions of the next following Article and to reguiation 2 of Part II of
Table A, and provided that no shares shall be issued at a discount,
except as provided by section 57 of the Act.

otherwise determined by the Company in General Meeting any
gﬁargg1$§i the time being unissued shall be offered before they are
issued to the Members in proportion as nearly as may be to the number of
Shaires held by them. Such offer shall be made by written notice specifying
the number of Shares offered and the time in which tbe offer if not )
accepted will Tapse and determine, and after the expiration of such time



Clauses 7 to 10

or on the receipt of an intimation from the offeree that he declines to
accept the Sharss so offered the Directors may subject to these Articles,
issue the same in such manner and on such terms as they think most
heneficial to the ‘Company. The Directors may 1. like manner and subject
as aforesaid issue any such new or original Shares which by reason of the
proportion borne by them to the number of persons -entitled to any such
offer as aforesaid or by reason of any other difficulty in apportioning
same cannot in the view of the Directors be eventually offered in the
manner aforesaid.

7. The proviso to Regulation 15 of. Part I of Table A shali not appiy to
the Company.

8. A member wishing to transfer shares to a person who is not already a
member of the Company shall give written notice to the Directors of the
Company of his intention accompanied by details of the shares in question.
The Directors as agents for such member may dispose of such shares or any
of them to members of the Company at a price to be agreed between such
transferring member and the Directors, or if the absence of agreemant, at
a price fixed by the Auditors of the Company acting as valuers as the
fair value thereof. If within twenty eight days from the date of the
said written hotice the Directors ar@sunable to find a member or members
willing to purchase all such shares; “the transferring member may, subject
to Clause 3 of Part II of Tabie A, dispose of so many of such shares as
shall remain undisposed of in any manner e may think fit within six

months from the date of thae said notice.

LIEN

" The Tien conferred by Clause 11 of Part I of Table "A" shall attach
all Shares, whether fully paid or syt and to all shares registered

' the name of any person indebted or uncar liability to the Company

r . ther he be the sole holder thereof or ore of two or more joint

., lders.

SHARE TRANSFERS

70. The instrument of transfer of a fully paid share shall be signed by
or on behalf of the transferor and in the case of shares which are not
fully paid up, the instrument of transfer shall in addition be signed by
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Clauses 11 to 17

or on behalf of the tr.:.sferee. The transferor shall be deemed o remain
the ho?ger of the share until the name of the transferee is entered in
the register of membars in respect thereof. ’

PROCEEDINCS AT GEERAL MEETINGS

11. The words "the appointment of and® sh5?1‘be omitted in regulation 52
of Part I of Table "A", '

12. In regulation’54 of Part I of Table A the words “meeting shall stand :
dissolved" shall be substituted for "members present shall be a quorum”. 3

. n . i~ ’ :
13. The word "fourteen" 'shall be substituted for the word "thirty’ /in : ;
regufation 57 of Part I of Table "A", ¢ : o ‘ ;

14. At any General Meeting 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 o7 a show of hands) demanded by the Chajrman

or by any member present in person or by proxy. . Unless-a pell be so
demanded a deciaration by the Chairman that a resolition has on a show of
hands been carried or carried unanimqasTy:or‘by a particular majority, or -
lost and an entry to that effect in the book containing the minutes of - b
the proceedings of the Company shall be conclusive evidence of the fact A
without proof of the number or proportion of the votes recorded in ’ ;
favour of or against such resolution. The demand for a poll may be

withdrawn. o )
DIRECTORS ‘ o |

15. The first Diraector oy Biréptors of the Comgany shall be the person or

persons named in the statement delivered under Section 21 of the

Companies Act 1976. s

16. Unlass and until otherwise determined by the Company in General Meeting

the number of Directors shall not be less than one. If at any time and

from time to time there shall he only one Director of the Company such
Director may act alone in exercising all the powers and authorities vested

in the Directors. ’
17. A person may be appointed a Directer notwithstanding trat he has
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Clauses 15 to 20

attained tbe age of seventy years and no Director shall be liable to
;ggate office by reason only of his having attained that or any other

18. Any Director may by notice in writing signed by him and deposited
w]th the Cqmpany appoint an alternate. Such alternate Director must be
either a Director of the Company or a person approved by a majority of
tbe Directors for the time being of- the Company. Every alternate
Director shall during the period of his appointment be entitled to

notice -of Meetings of Directors and in the absence of the Director
appointing him to attend and vote thereat accordingly, but his appoint-
ment shall immediately cease and determine if and when the Director
appointing him ceases to hold office as a Director. One person may act
as alternate director to more than one director and while he is s0 acting
shall be entitled to a separate vote for each director he is representing
and if he is himself a Director his vote as an alternate Director shali
be in addition to his own vote,

19, Provided that he shall declare his interest in any contract or trans-
action a Director may vote as a Director in regard to any such contract

or transaction in wirich he is interested or in respect of his appointment
to any office or place of:irofit or upon any matter arising thereou. and

if . shall so vote his vote shall be counted.
201,?hé office of Director shall be vacated if the Director :-

(a) Resigns his office by writing under his hand left at the
Registered Ofiice.

(b) Be found or become of unsound mind or becomes bankrupt or compounds
with his creditors.

(c) Becomes for the time being prohibited from being a Director by
reason of any order made under Section 188 of the Act or under

Section 28 of the Companies Act 1976.

{d) If he is removed from office by a resolution duly passed under
Saction 184 of the Companies Act 1948,
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Clauses 20/e) tu 28

(e) If he is prohibited from being a Director by a Court Order
made under Section 9 of the Insolvenc Act 1976.

21. 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 undertaking, property and uncalled capital, or any part thereof, and

to issue debentures, debenture stock, and other securities whether outright
or as security Tor any debts, liability or obligation of the Company or of
any third party.

SECRETARY

22. The first Secretary of the Company shall be the persbn namad in the
Statament delivered under Section 21 of the Companies Act 1976.

SEAL

23. In regulation 113 of Part I of Table A the vords "or by some other
person appointed by the Directors for the purpose" shail be omitted.

INDEMNITY

24. Subject to the provisions of Saction 205 of the Companies Act, 1948

and in addition to such indemnity as is contained in regulation 136 of Part
1 of Table A every Director, officer or official of the Company.shall be
eniitled to be indemnified out of the assets of the Company against q}]
losses or liabilities incurred by him in or about the execution and dis-

charge of the duties of his office,



Names, Addresses e(

STANLEY MAROL
15-17 City Roa
LONDON ECTY 1AA

Company Director fﬁM’f
. ‘/f /
N
ALAN RUTLAND |
15-17 City Road
LONDON ECTY 1AA
Office Manager ;
S ﬂo,«ﬂ;’%’ #

Witnesy t thw ignatures:-

RITA DAVIS
15-17 City Rda
LONDON ECIY /i

Company Secketary
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Statoment of first directors and
secretary and intended situation
of regisiered office

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

Mease do not
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inzgpcrlt;p-lale SO LARAIE L. / Limited*

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

15/17_City Road, London. SC1Y IAA

Af the memorandum is delivared by an agent for the subscribers of .
‘the memorandum, please mark ‘X' in the box opposnte and insert the f
« . t's name and address below

»

Stanley Davis (Company Services) L:rmted
15/17, C1ty Road

] LOi\DON,EC'IY 1AA

Y

of continuation sheets (seenote 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

I the spaces provided on pagé 2 are insufficient £:nd use has been made L

Presentor’s

X For offic.al use
reference (if any): '

General 3ection Post room

StanleyDavis(ComparnyServices) Limited

[Rrorrate ' Oy Fegorratsas and Searchar

/.“A
g
Ve, (1T Ty Roond Lema LAWY 1AR
"*D Teloph ne i fadorsl .ek::rajrjﬂ DAVIS O

¢ page 1



e pninc{or g partouias of tho POreah who s, of the personc who are,
o e the et duoctor of directors of the company are as follows:

ew', e S ot 2 SR ARSI e ey e e

05 R faera Stantoy Hareld Devis Business occupation

e Company Director

{

| -

j Former rmme(a) {note 3) NONE Nationality
|

N

A w1507 Gty Road, e IritTsh
.. London,ECTY 1AA . . l{)na;:eeec)sf birth {where applicable)

Partncu[ rs of other diregterships (note 5)

o —— L — i g T e S

ces) Limited

A "sl?{rFX{"SZJ}ACO@m_se

}\ -
\ s / -

¥ @(*E?&@

Signature Date

| hereby consent to act.as réﬁo\r f tile company named on page r 5

~

o

The name(s) and particulars of the-person who i ts, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as foliowsr

Name (notes 2 & 7) Alan Rutland

Former name(s) {note 3) None
Address (notes 4 & 7) 15/17,City Road,,
London EC1A 1AA e

s
&

4

| hereby consent to ac ] e etary of th

X
‘Signature \.@

ompany named on page 1

Date ‘i o @CT ﬁ?@@

Signed by or on behdlf of the ubscrlbers of tne memorgndum® e

‘

1 =0CT ﬁ%a/’
2

Signature \ Bubscriber] [Agent]t Date

o
#
4
//
A
# ‘

o

Signature [Subscriber} [Agent]t Date 3 ~OCT 1989

Plecse do ngt
wiite Inthis
binding margln

N
N

Impertant
The particutars
to be given are
those referred to
ir section
21(2}{a) of tha
Companles Act
1976 and section
200{2) of the
Companles Act
1848, Please
read the notes
on page 4 befyre
completing this
‘part of the form,

Please do not
write in this
binding margin

N
Important

The partlculars -
to o givpnare -

" thoserdlerred o !

in section
21(2)(b) of the
Companies Act
1676 and section
200(3) ol the - i
Companiag Act .
1948, Plegse . .0 !
read the notes -
onpage 4 beiora
compieting this
partol theform. |

*asregured by
section 21(3) of
the Companies
Act197p

tdelele as*
appropriate



