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COMPANIES FORR M. 12

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

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

To the Registrar of Companies For officizl use  For official use
il Sinadhe sllaniin |
« LTS ey
11 2525 0O3S
Name of company ’
I T YR R K T AT AT RS G D ST R M AT VI PR ) A VIR L S Y - S e ST W >
- SUNPULL LIMITED ‘E

DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED
2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare that | am a [Seticorengageein-the-formation-of-the~

-company]t [person named as director or secretary of the company in the statement delivered to

the registrar under section 10{2)T and that all the requirements of the above Actinrespect of the
registration of the above company and of matters precedent and incidental to it have been

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

the provisions of the Statutory Declarations Act 1835

Declared at 11, SHiP STREET Declarant to sign below
BRECON, .
POWYS

The ist day of August 1983

_,.:-—“"’—
—
before me=me==m== -

A Commissioner for Oaths or Notary Fublic or Justice of
the Peace or Solicitor having the powers conferred ona
Commissioner for Oaths.

Presentor’s name, address and For official use
reference (if any). New Companies Section Paslroom

231503




l Statement of first directors
and secretary and intended
situation of reqgistered office

onot Pursuant to section 10 of the Companies Act 1985
3in

To the Registrar of Companies
omplaty .
;rgfgrabw ‘ For official use
type, or L
ck lettering o
Name of company
i et . E m.-s-q
i * SUNPULL LIMITED
ull name b .
pary )
LN R T » S T SEETETI A —w

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

NIRRT T PSS I : 2 -

2 BACHES STREET
LONDON

171

E’ , Postcode N1 6UB

RN Rl I ORI IETIR

memorandum please mark ‘X’ in the box opposite and insert
the a¢ snt’s name and address below

if the memorandum is delivered by an agent for the subscribers of the [">'<"' :

m—m I

JORDAN & SONS LIMITED
21 ST THOMAS STREET

BRISTOL

Postcode EST[ 8JS

b A SRR AR THRERRRN

Number of continuation sheets attached (seenote 1) ! l

A, M T
Presentot’s name, address and For official use
reference (if any}. General Section Post room
331593
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DIRECTOR

The name(s) and particuiars of the person who is, or the persons who are, to be the first director Please do not

or directors of the company {note 2) are as follows: ;';;fi"s‘%fg rgin
Name (note3)  INSTANT COMPANIES LIMITED Business occupation
COMPANY REGISTRATION AGENT
Previous name(s) (note 3) NONE Nationality
Address (note 4) 2 BACHES STREET UK REGISTERED |
LONDON Date of birth (where applicable)
Postcode N1 6UB (note 6)

Otnher directorshipst NONE + enter particulz:s

Sl of ather
directorships
held or previously
held (see note 5)
if this spaceis
insufficient use a
continuation sheet.

{ consent to act agdli f the company named on page 1 '
Signature N (Authorised Signatory) Date 01-08-88

Ty

2 £
SECRET&RV Please donol
The name(s) and particulars of the person who is, or the persons who are, to be the first mgen;grgin

secretary, or joint secretaries, of the company are as follows:
Name (ncies 3&7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

i
Address {notes 4 & 7) 2 BACHES STREET E
LONDON |
Postcode N16UB !
tar;;:f}h‘e company named on page 1

1y

/5 fﬁ ‘,{»_J_ﬁ;-.w (Authorised Signatory)  Date 01-08-88 E
T—Tw i
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THE COMPANIES ACT 1985 — —
2. BZSO3BS

A PRIVATE COMPANY
LIMITED BY SHARES

&

1. The Company ‘s name is e

SUNPULL LIMITED
/

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

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

oB
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(b) To carry on any other trade or business
whatavar which can in the opinlon of the Board of
Directors be advantageously carried on in ¢connection
with or ancillary 1o any of the businesses of the
Company.

{¢) To purchase of by any other means
acquire and take aptions over any property
whatever, and any rights or privileges of any kind
over or In respect of any property.

{dy To apply for, register, purchase, or by
other means acquire and pratect, prolang and renew,
whather In the United Kingdom or elsewhere any
patants, patent rights, brevets d'invention, licences,
secret processes, trade marks, deslans, protections
nihd concessions and to disclaim, alter, modify, use
and turn to account and to manufacture under or
grant licences ar privileges In respect of the same,
and to expend money in experimenting upon, testing
and improving any patents, inventions or rights
which the Company may acquire or propose to
acguire,

{e) To acquire or undertake the whole or any
part of the business, goodwill, and assets ot any
person, firm, or company carrying on or proposing
to carry on any of the husinesses which the
Company is authorised to carry on and as part of
the consideration for such acquisition to undertake
all or any of the liabilities of such person, firm or
company, or to acquire an interest in, amalgamate
with, or enter into partnership or intc any
darrangement {or sharing profits, or for co-operation,
or tor mutual assistance with any such person, firm
or company, or for subsidising or otherwise assisting
any such person, firm or company, and to give or
accemt, by way of consideration for any of the acts
of things aforesaid or property acquired, any
shares, debentures, debenture stock or securities
that may be agreedi upon, and to hold and retain, or
sall, mortgage and deal with any shares,
debantures, debenture stock or securitles 50
received.

() To improve, manage, construct, repair,
develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privileges In
respect of, or atherwise deal with all or any pant of
the property and rights of the Company.

(g} To Invest and deal with the moneys of the
Company not immaediately required in such manner as
may from time to time be determined and to hold or
otherwlse deal with any investments made.

{h} To lend and advance money or give credit
on any terms and with or without sacurity to any
persan, firm or company (including without prejudice
to the generality of the foregoing any haolding
company, subsidiary or fellow subsidiary of, or any
other company associated In any way with, the
Company), to entgr into guarantees, contracts of
indemnity and suretyships of all kinds, to receive
money on deposit or loan upon any terms, and to
secure or guarantee In any manner and upon any
tarms the payment of any sum of money or the
perfarmance of any obligation by any person, firm or
company (including without prejudice to the
generality of the foregoing any such holding
company, subsidiary, fellow subsidlary or associated
company as aforesaid).

{j To borrow and ralse money in any manner
and to secure the repayment of any money borrowed,
rafsed or owing by mortgage, charge, standard
security, llen or other security upon the whole or
any part of the Company's properly or assets
(whether present or future}, including its uncalled
capital, and also by a similar mortgage, charge,
standard security, lflen or security to secure and
guarantee the parformance by the Company of any
ohfigation or fiability it may undertake or which may
become binding on it.

(i) To draw, make, azcept, endorse, discount,
negotiate, execute and Issuo chequos, bills of

exchange, promissory notes, bills of lading,
warrants, debentures, and other negotiable or
transferable instruments.

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

{) To enter into any arrangements with any
government or authority (supreme, municipal, local,
ar otherwise) that may seem conducive to the
attainment af the Company's objects or any of them,
and to obtain from any such government or authority
any charters, decrees, vrights, priviieges or
concessions which the Company may think desirable
ant to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and
concgessions,

{m) To subscribe for, take, purchase, or
otherwise acquire, hold, sell, deal with and dispose
of, piace and underwrite shares, stocks,
dehentures, debenture stocks, hands, obligations or
securities Issued or guaranteed by any other
company constituted or carrying on husiness in any
part of the world, and debentures, debenture
stocks, bonds, obligations or securities issued or
guaranteed by any government or authority,
municipal, local or otherwise, in any part of the
world.

{n) To control, manage, flnance, subsidise,
cor~ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, to provide secratarial,
administrative, technica, commercial and other
services and facilities of all kinds for any such
cormpany or companies and to make payments by way
of subvention or otherwise and any other
arrangements which may seem desirable with respect
to any business or operations of or generally with
respect to any such company or companies.

(o) To promote any other company for the
purpose of acquiring the whole or any part of the
business or property or undertaking or any of the
liabilities of the Company, or of undertaking any
business or operations which may appear likely to
assist or benatit the Company or to enhance the
value of any property or business of the Company,
and to place or guarantee the placing of,
underwrite, subscribe tor, ar otherwise acquire all
or any part of the shares or securitles of any such
company as afovesaid.

{p) To sell or otherwise dispose of the whole
or any part of the business or properly ot the
Company, either together or in portions, for such
consideration as the Company may think fit, and in
particular fcu shares, debentures, ar securities of
any compan ‘ Jurchasing the sama.

(q) To acl as agents or hrokers and as
trusteas for ¢ny person, firm or company, and to
undertake and ¢, 2rform sub-contracts.

{r) To remunerate any person, firm or
company rendaring services to the Company either
by cash payment or by the allotment to him or them
af shares or other securities of the Company
credited as pald up in full or in part or otherwise as
may be thought expedient.

(s) To pay all or any expenses incurred in
connection with the promation, tormation and
Incorporation of the Company, o to contract with
any persan, flrm of company to pay the same, and
to pay commissions o brokers and othars for
underwriting, placing, selling, or guaranteeing the
subscription of any shares or othar securities of the
Company.




(ty To support and subscribe to any charitable
or public abject and to support and subscribe to any
institutlan, soclety, or club which may be tor the
henafit of the Company or its Directors or
employees, or may be connectid with any town or
place where the Gompany carries on business; to
give or award pensions, annuitles, gratuities, and
suparannuation or other allowances or benefits or
charitable ald and generally to provide advantages,
facllities and services for any persons who are or
have been Directors of, or who are or have been
employed by, or who are serving or have served the
Company, or any company which Is a subsidiary of
tho Company or the holding company of the Company
or a follow subsidiary of the Company or the
predecessors in businass of the Company or of any
such subsidlary, hoiding or fcllow subsidiary
company and to the wives, widows, children and
other relatives and dependants of such persons; to
make payments towards Insurance; and to set up,
establish, support and maintaln superannuation and
other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such
persons and of their wives, widows, children and
other relatives and dependants; and to set up,
establish, suppart and maintalp protit sharing or
share purchase schemes for the benefit of any of the
emplovees of the Company or of any such
subsidiary, holding or feltow subsidiary company and
to lend money to any such employees or to trustees
on their behalf to enable any such purchase schemes
to be established or maintained.

{u) Subject to and in accordance with a due
complizivce with the provisions of Sections 15510 168
{inclt:sive) of the Act {if and so far as such
provisions shall be applicable), 10 glve, whether
dizsctly  or  indirectly, any kind of financial
assistance (as defined in Section 152(1)(a) ot the
Act) fur any such purpose as Is specified in Section
151(1) and/or Section 151(2) of the Act,

{v) To distribute among the Members of the
Company in kind any property of the Company of
whatever nature.

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

(x) To do all or any of the things or matters
aforesaid in any part of the world and either as
principals, agents, coniractors or otherwise, and by
or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with
others.

(y) To do ali such other things as may be
degmed Incidental or conducive to the attalnment of
the Company’s objects or any of them,

AND s0 that:-

(1) None of the objects set forth In any
.Jb-clause of thls Clause shall be restrictively
construed but the widest interpretation shall be
glven to each such obfect, and nona of such objects
shall, except where the contéxt expressly so
requires, ba in any way limited or restricted by
raterence 1o or inference jrom any other object or
objacts set forth in such sub-clause, or by referance
to or inference from the terms of any ather
sub-clause of this Clause, or by reference to or
inference from the nama of the Company.

(2, Nona ot the sub-clauses of this
Clausa and none of the objacts thereln spacilied shall
be deemed subsidiary or ancillary to any of tho
objects specified in any other such sub-clause, and
the Company shall have as full a power to exerclse
each anc avary one of the oblects specitied In each
subrclavse of this Clause as though each auch
ssb-clause contained the objects of a separate
Campany.

{3) The word "Company” in this Clause,
except where used in reference to the Company,
shall be doemed to include any parinarship or other

body of persons, whether incorporated or
unincorporated &id whather domicited in the United
Kingdom or elsewhere.

(4) In this Clause the expression “the
Act" m&ans the Companles Act 1985, but so that any
raference In this Clausa to any provision of the Act
shall be deemed to include a reference to any
statutory modification or re-enactment of that
provision for the time being in farge.

4, The liabllity of the Members is limited.

5. The Company's share capital Is £1000 divided
into 1000 shares of £1 each.

Wea, the subscribers to this Memorandum of
Association, wish to be formed into a Company
pursuant to this Memorandum; and we agree to take
tha number of shares shown opposite our respective
names.

Names and Addresses  Number of shares taken
of Subscribers by each Subscriber

For and on behalf of

1. Instant Companles Limited - One
2 Baches Street
London N1 EUB

For and on bhehalf of

2. Swift Incorporations Limited
2 Baches Street
London N16UB

Total shares takan - Two

Dated G1-08-83

Witness (o the above signatures, Terry Jayne

2 Baches Street
London N1 6UB

.»"‘/ 'i;
" \;é‘%“\*"u\" ow




THE COMFANIES ACT 10856
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATIGN
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 toF) (Amendment) Regulations 1885 (such
Tahle being hereinafter called "Table A"} shall apply
o the Company save In so tar as they are excluded
or varied hereby and such Regulations (save as so
excluded or varied) and the Articles herelnafter
contained shall he the requiations of the Company.

{b) In these Arcles the expression “the Acl”
means the Companles Act 1985, but so that any
referance in these Articles to any provision of the
Act shall be deemad to include a reterence to any
statutory modification or re-enactment of that
provision for the time being In force.

ALLOTMENT OF SHARES

2, (a) Shares which are comprised in the
authorised share capital with which the Company is
incorporated shatt be under the control of the
Directors who may (subject te Section 80 of the Act
and to paragraph (d) below) allot, grant options
over or otherwise dispose of the same, to such
perskOns, on such terms and in such manner as thay
think fit.

(b) All shares which are not comprised in the
authorised share capital with which the Company Is
incorporated and which the Directors propose to
issue shall first be offered to the Members in
proportion as nearly as may be to the number of the
existing shares held by them respectively uniess the
Company in General Mesting shafl by Special
Resolution otherwise direct. The offer shall be made
by notice speciiying the number of shares offered,
and limiting a period (not being less than fourteen
days) within which the offer, if not accepted, will
be deemed to be declined. After the explration of
that period, those shares so deemed to be declined
shall be oftered In the proporilon atoresald ta the
persons who have, within the sald period, accepted
all the shares offered to thern; such further offer
shall be made In like terms In the same manner and
limited by a like period as the original offer. Any
shares not acceptled pursuant to such offer or
1urther offer as aforesald or not capable of being
offered as aforesald except by way of fractions and
any shares reieased from the provisions of this
Article by any such Special Resolution as atoresald
shall be under the contral of the Directors, who may
allot, grant options aver or otherwise dispose of the
same to such persons, o such terms, and in such
mannar as they think fit, provided that, In the case
of shares not accepted as aforesald, such shares
shall not be disposed of on terms which are more
favourable to the subscribers therefor than the
terms on whigh they were offered to the Members.
The foregoing provisions of this paragraph (b} shall
have effect subject to Section 80 of the Act.

(c) In accordance with Section 81(1} of the
Act Sections 89(1) and 90(1) to (6) (Inclusive) of
tha Act shall not apply to the Company.

(d} The Directors  are  generally  and
unconditionally authorlsed for the purposes of
Section 80 of the Act, to exercise any power of the
Company to allot and grant rights to subscribe for
ar convert securitles Into shares of the Company up
10 the amount of the authorised share capital with
which tha Company s Incorporated at any time or
times during the period of tive years from the date
of Incorporation and the Directors may, alter that
porlod, allot any shares ar grant any such rlghts
under this authority in pursuance of an offer or
agreement 80 to do mado by the Company within that

period. The suthority hereby given may at any time
{subject to the said Section 80) be renewed, reveked
or varied by Ordinary Resolution of the Company in
General Meeting.

SHARES

3. The llen conierred by Clause 8 in Table A shall
attach also to fully paid-up shares, and the Company
shall also have a first and paramouat flen on all
shares, whether fully paid or mot, standing
ragistered In the name of any person indebted or
under liability to the Company, whether he shall be
the sole registerad 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 Tahlet A shall be modifled accordingly.

4, The liability of any Member in default in
respect of a call shall be increased by the addition
at the and of the tirst 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 RESOLUTIGNS

5. {#) A notice convening a General Meeting shali
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 moditied
accordingly.

All business shall be deemed specfal that is
transacted at an Extraordinary General Meeting, and
also all that is transacted at an Annual General
Mesting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets,
and the reports of the Dlrectors 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 Diractars and to the Auditars for the
{ime being of the Company,

6. (3) Clause 40 in Table A shall be read and
construed as it the words “at the time when the
Meeting proceeds tobusiness” were added at theend
of the first sentence.

(b) If a quorum is not present within half an
hour trem 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 from the time appointed
therefor such adjourned General Meeting shall be
dissoived.

{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
Campany.

{b) The maximum number and minimum number
respectively of the Directars may be determined from
time to time by Ordinary Resolution in General
Meeting of the Company. Subject to and in datault
of any such determination there shall ba no maximum
n¢mber of Directors and the minimum number of
Diractors shall be one. Whensoever the minimum
number af the Directors shall be one, a sole Direclor
shail have authority to exarcise all the powers and
discretions by Table A and by these Articles
expressed to be vested in the Directors genarally,
and Clause 89 in Table A shall be muodified
accordingly.




(¢) The Directors shall not be required to
retire by rotatlon and Clauses 73 to B9 (inclusive} in
Table A sh2Y not apply to the Company.

{d) No person shall be appointed a Director at
any Genoral Mot % ynless eithen- .

(D he is 1ecommended by the Directors;
or

(I not less than fourteen nor more than
thirty-tive clear days before the date appojnted for
the General Meeting, notice executed by a Member
qualified to vote at the General Meeting ha$ been
given to the Company of the Intention to ‘propose
that person tor appointment, tagethar with natice
executed by that person of his wiliilngness to be
appointad. :

(e) Subject to paragraph (d) above, the
Company may by Ordinary Resolutlon In General
Meeting appoint any person who Is willing to act to
he a Director, elther to fill a vacancy or as an
additional Director.

() The Directors may appoint a person who Is
willing to act to be a Director, either to fllt 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 Diractors and for the time belng in force.

BORRCWING FOWERS

8. The Dhkectors may exercise all the powers of
the Company to borrow monay 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
capltal, or any part thereof, and to issuve
debentures, debenture stock, and other securities
whether outright or as security for any deit,
liabllity or obligation of the Company or of any third

party,
ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled
as such to reteive any remuneration from the
Company, save that he may be pald by the Company
such parnt (it any) of the remuneration otherwise
payable 10 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 Tahle
A shall be modified accordingly.

(b) A Director, or any such other person as is
mentlored in Clause 65 In Table A, may aut as an
alternate Director to represent more than one
Director, and an aiternate Director shall be entitled
at any meeting of the Directors or of any committee
of the Directars 1o one vote for every Director whom
he represents in addition to his own vota (If any) as
a Director, but he shall count as only one for the
purpcse of determining whether a quarum is present,

DISQUALIFICATION OF DIRECTORS

10.  Tha fifiee of a Director shall be vacated if he
pacomes i~ .aizable by reason of ifiness or injury of
managing ¢:.i% administering his proparty and aftairs,
and Clause 81 in Table A shall be modifled
acccrdingly.

GRATUITIES AND PENSIONS

11. {a) The Directors may exercise the powers of
the Company confarred by Clause 3(t) of the
Memorandum of Association of tha Company and
shall be entitled to retain any banefits received by
them or any of them by reason of the axercise of
any such powers,

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

PROCEEDINGS OF DIRECTORS

12, (a} A Directar may vote, at any meeting of the
Diractars or of any committes of the Directors, on
any rasolution, notwithstanding that It In any way
conterns Or relates to 2 matter in which he has,
directly or Indlirectly, any kind of interest
whatsoever, and i he shall vote on any such
resolution as aforesaid his vote shall be counted;
and in relation 10 any such resclution as aforesaid
ha shall (whether or not he shail vate on the sama)
be taken Into account in calculating the quorum
present at the meetling.

{0} Clauses 94 to 97 finclusive) In Tablte A
shall not apply to the Company.

INDEMNITY

13, (a} Every Director or other officer of the
Company shall be Indemnifled aut of the assets of
the Company agoinst all losses or liabillties 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
eriminal, in which judgment is given in his favour or
in which he Is acquitted or in connection with any
application under Section 144 or Saction 727 of the
Act in which relief Is granted ta him by the Court,
and no Directar or other officer shall be liable tor
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 avoided by Section 310 of the
Act,

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

TRANSFER OF SHARES

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

Names and Addresses of Subscribers

For and on behalf of

1, Instant Companies Limited
2 Baches Strect
London N1 6UB

For and on behalf of

2. Switt Incorparations Limited ) 3 7
2 Baches Street & nij Frog
London N1 6UB Aein ;—“,.',?ff—t" 7

Dated 01-08-838
Witness to the ahove signatures, Terry Jayne

2 Baches Street
London Nt sUB

T oo
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2325035

| hereby certify that

SUNPULL LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

w‘(j[u?

p. JAMES

Cardiff the 5 DECEMBER 1988

an authorised officer

HCO078




THE COMPANIES ACT 1985
COMPANY NUMBER 2325035
SPECIAL RESOLUTION OF
SUNPULL LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company entitled to receive
notice of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Speclal Resolution and agree that the said resolution shall, pursuant to Clause 53 in
Table A {which Clause is embodled In the Articles of Association of the Company), for ail
purposes be as valid and effective as If the same had been passed at a General Meeting of
the Company duly convened and held.

Itis resolved:

That the Memorandurn of Association of the Company be altered by deleting sub-clause
{a) of Clause 3 and by substituting therefor the following new sub-clause:

(a) To carry on all or any of the businesses of manufacturers, designers, producers,
inerchants, marketers, Importers, exporters, distributors, agents for and dealers in
plastic, polythene, synthetic and natural fibres, polyurethane and all other synthetics,
chemicals, plastic products, materials and utensils of aii ¥nds manufactured from these
substances and fabricated from moulded, extruded and vacuum formed plastic and glass fibre
materials and for and in plastic paints and coverings of every description; to undertake
all operations in connection with the processing and application thereof, to carry on the
business of manufacturers and designers of and dealers in household, domestic, commerciaf
and industrial goods, parts, components and articles of every description; electrical,
mechanical, motor and general engineers and contractors, builders and decorators, garage
proprietors, transport contractors; and to carry out researches, investigations and
experimental work of every description in relation to the objects of the Company; and to
buy, sell, manufacture and deal in plant, machinery, vehicies, tools, materials and things
ot all kinds capable of being used In connection with the above-mentioned businesses, or
any of them, or likely to be required by customers of, or persons having dealings with the
Company.

B
KY

Dated this 28th day of July 1989

Signed 'Jfg‘ﬁ*‘s\

(AUTHORISED SIGNATORY OF INSTANT COMPANIES LIMITED)

e

(AUTHORISED SIGNATORY OF SWIFT IREGRZ

9

JORDAN & SONS LTD
21 ST. THOMAS ST.
BRISTOL, BS1 8JS

331583 ({ 2325035




THE COMPANIES ACT 1935
2326035

CERTIFICATION

WE HEREBY CERTIFY that this print
Incorporatas all alteratlons made tg
this company's Memorandum of
PRIVATE COMPANY LIMITED BY SHARES Assoclation by filed resolutions and
Is lodged In compliance with the
requirements of section 18 of the

Campanles Act 1985,

24/08/89

MEMORANDUM OF ASSOCIATION OF

BAY PLASTICS LIMITED

1. The Company’s name is "BAY PLASTICS LIMITED™.
2. The Company’s registered office ig to be siluated in England & Wales.

3. The Company’s objects are :-

(a) Tocarryon all or any of the businesses of manufaclurers, designers, producers,
merchants, markelers, importers, exporters, distributors, agents for and dealers in
plastic, polythene, synthetic and natural fibres, polyurethane and all other synthetics,
chemicals, plastic products, materials and utensiis of all kinds manufactured from these
substances andfabricaied from moulded, extruded and vacuum formed plastic snd glass iibre
malerials and for and in plastic paints and coverings of every description; to underiake
all operations in connection with the processing and application thereof, to carry on the
business of manufacturers and designers of and dealers in household, domestic, commercial
and industrial goods, parts, components and arlicles of evely description; electrical,
mechanical, motor and general engineers and contractars, builders and decorators, garage
proprietors, iransport contractors; and o carry out researches, investigations and
experimental work of every description in relation to the objects of the Company; and to
buy, sell, manufacture and deai in plant, machinery, vehicles, tools, materials and things
of all kinds capable of being used in connection with the above-mentioned businesses, or
any of them, or likely to be required by customers of, or persons having dealings with the

Company. T
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{b} To carry oa any other trode or busingss whatever which can in the opinion of the Board of
gimctors be advantageously carried on In connection with or ancilfary 1o any of the businesses of the
ompany.

{¢) To purchase or by any other means acquire and take options over any propeny whatever, and any
dghts or priviloges of any kind over or In respect of any property,

(d) o apply tor, register, purchase, or by other means acquire and protect, prolong and renew,
whetiier In the Unjted Kingdom or elsowhere any patents, patent rights, Srevets d'invention, llcences,
socrat procasses, trade marks, deslgns, protactions and concessions and to disclaim, alter, modlfy, usé
and turn to account and to manufacturé under or grant ltencos or priviieges in respect ol the same,
and o expend money In axpaerimanting uponm, tasting and {mproving any patents, inventions or rights
which the Company may acquire or propose to acquire.

{e) To acquia or undertake the whaole ar any part of the busingss, goodwill, and assets of any porson,
fites, of company carrying on or proposing to carry on any of the businesses which the Company is
authorlsed to cary on and as part of tha consideration for such acquiziion to undertake all ar any of
the linhifittas of such porson, firm or company, or o acquire an intercst in, amaigamate with, or
anter imo partnarship or into any arrangement for sharing profits, or for co-gperation, or tar mutual
asslstance with any such persan, flem or company, or for subsidising or otherwise assisting any such
persan, firm or company, and to give or accemt, by way of consideration for any of the acts or things
aforesald or property acquired, any shares, debentures, dehenture stock or securities that may be
agreed upen, and (12 hold and retain, or seil, mortgage and deal wiih any shares, debenlures, debenlure
stock or securitios so received.

{{} To improve, manage, construct, repalr, dovelop, exchange, let on lease or otharwise, mortgage,
charge, sall, disppse of, turn to account, grant llcences, options, rights and privileges in respect ot,
or otherwise deal with alt or any part of the property and rights of the Company.

g} To invest and deal with the monaeys of the Company not immediately required In such manner as may
trom time to time be determined and ta hold or otherwlse deal with any investments made.

{h) To !end and advance money or give credit on any terms and with or without security to any person,
firm or company {including without prejudico to the generality of the foregolng 3ny holding company,
subsidiary or follow subsidiary of, or any othar gompany associated In any way with, the Company), 10
anter into guarantess, contracts of Indemnity and suretyships of all kinds, to recelve money on deposlt
or loan upon any terms, and {0 secure or guarantee In any mannper and upon any terms the payment of any
sum of monay or tha partormance of any obligation by any person, firm or company (Including withaout
prefudice to the genarality of the foregoing any such holding company, subsldiary, fellow subsidiary or
associated company as aforesaid}.

{I) To borrow and ralse money in any manner and to sacure the repayment of any money borrowed, raised
or owing by mortgage, charge, standard Security, flen or other securlty upon the whole or any part ot
the Company's property or assets (whether present or future), including Its uncalled capital, and also
by 2 simllar morigage, charge, standard security, llen or security 10 Secure and guaraniee the
performance by the Company ol any aobligation or Nabhity 1t may undertake or which may become hinding
on it

(i To draw, make, accept, andorse, digcount, negotiate, oxecute and issue cheques, bills ot exchangs,
promissory notes, billls of lading, warrants, debentures, and other nagotiable or transferable
Instruments.

{k) To apply lor, promote, and abtain any Act af Parliament, order, or licenca of the Department ot
Trade of other outhority for enabling the Company lo carry any of its objects Into effect, or for
affecting any modification of the Company's canstitution, or for any other purpose which may seem
calculated directly or Indirectly to promote the Company's Interests, and to oppose any proceedings
applications which may seem caleulated directly or Indirectly to projudice the Company’s interests.

{) To entar into any arrangements with any government oOf authority [supreme, municipal, local, or
otharwisg) that may seem conducive to the attainment of the Company's objects or any of them, ard to
obtaln from any such government or authority any chartors, decroes, rights, privileges of concessions
which tha Company may think desirable and to carry ouf, exercise, and comply with any such charters,
docrees, rights, privileges, and concessions.

{m} Ta subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
placo and underwtlte shates, stocks, debentures, debenture stocks, bonds, obligations or securities
issuad or guaranteed by any other compsny constituled or carrylng on business in any pant of tha world,
and debentures, debenture stocks, Gonds, obligatons or socurities Issued or quaranteed by any
government  or  autharity,  municipal, logal  or otherwise, n  any part  of the  world

(n) To control, manage, finance, subsidise, co-ordinate or otherwise assist any company or companios
ir which the Company has a direct or Indirect financial interest, to provida secretarial, administrative,
tochnlical, commercial and other services and facllitles of all kinds for any such comgpany or companles
and to make payments Ly way of subventlon or otherwise and any other arrangements which may seem
desirable with respoct to any business or oporations of or generally with respect to any such company
or companlas.




{0) To pramote any other company for the purposz of acquiring the whole or any part of the
business or property or underaking or any of the liakllitles of the Company, or of undertaking any
business or oparatiens which may appear likely to assist or benefit the Company or 1o ephance the valug,
Pt any property or busingss of the Company, and to place or guaranioe the placing of, wunderwrite,
subiscrioe for, or otherwise acyuire all or any part of the shares or secuwiities of any such company as
atorosnd,

{n) To sell or otherwlse dispose ot the whele or any par of the buslness or property of the
CGompany, either together or In portions, tor such consideration as the Company may think fit, and in
partlcular for shares, debenturas, or securitias of any company purchasing the same.

{(q) To act as agents or brokers and as tjustees for any porson, tirm or company, and to undertake
and pertarm sub-contracts,

(Y To remungrute any persan, flrm or compasy rendering services to the Company either by cash
paymant or by the allotment to him or them of shares or other securities of the Company credited as
paid up tn full or in part or otherwise as may be thought expedient.

(s) To pay all or any expenses [ncurred In connection with the promotion, (ormation and
Incorporation of the Company, or to contract with any persan, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing, selling, or guarantceing the
subscription of any shares or other securities of the Company.

{ty To support and subscribe to any charltable or public object and to support and subscribe to
any institution, sociaty, or club which may be for the benefit of the Company or its Directors or
ampioyees, or may De connected with any town or place wherg the Company carrfes on business; to give
or award pensions, annuities, gratuities, and superannuation or Other allowances or benefits or
charitable ald and generally to provide advantages, facilities and services for any pecsans who are or
have been Directors of, or who ara ot have been employed by, or who are serving or have served the
Company, aof any company which is a subsidlary of the Company or the holding company of the Company or a
fellow subsidiary of the Company or the predecessors [n business of the Company or of any such
subsidiary, hoiding or fellow subsidiacy comeoany and tc the wives, widows, children and other reiatives
and dependants of such parsons; to make payments towards insurance; and to set up, establish, support
and maintain superannuation and other funds or schemes (whathar caontrihutary or non-contributory) for
the benefit of any of such persons and of their wives, widows, children and other relatives and
dependants; and to set up, estabiish, support and malintain profit sharing or share purchase schemaes for
the benefit of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or o trustees on their behalf to enable any
such purchase schemes 10 be established or maintained.

{u) Subject 1 and in atcordante with a due compllanca with the provisions of Sections 156 to 158
{inclusive) of the Act (if and so far as such piovisions shall bes applicable), to give, whether
directly or Indirectly, any kind of financlal assistance (o5 defined in Section 152({1){a) o! the Act}
for any such purpose as s specified In Section 181{1) andfor Section 151{(2) of the Act,

(v} To distritute ameong tho Members of the Company In kind any property of the Company Of
whataver nature,

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

{(x) To do all or any of the things or matters aforesatd in any part of the world and either as
principals, agents, contractors or otherwise, and by or through agents, brokers, sub-contractars or
otherwise and either alena ar In conjunction with others,

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

AND so that-

(1) None of the objects set forth in  any sub-clause of! this Clause shall be restrictively
construed but the widast interprotation shall be given to each such object, and noneo ol such objecls
shall, except whare tha context axprassly so requires, be In any way fimited or restricted by rolerence
to or Inferance from any other object or objects set forth in such sub-clauss, or by reference to or
inferance from the terms of any other sub-clause of this Clause, or by raference to of inference from

the namae of the Company,

{2) None of the sub-clauses of this Clause and naone of the objects thereir specitied shall
be deemed subsidiary or ancillary to sny of the cbjects spacifiod In any other such sub-clause, and the
Company shall have as full a power lo exarcise each and every one of the objocts specified In each
sub-olause of this Clause as though cach such sub-clause contalned the otects of a separatd Company.

(3) The word “Company” In this Clause, except whero used in reference io the Company, shal!
be deemed 1o Include any partnership or other body ot porsons, whethar incorporated aor unincorporated
and whather domiciied In the United Kingdom or elsowhere.

(4) In thls Clause the expression “the mct" means the Companles Act 1985, but so that any
raforanca In this Clause to any provision of the Act shall be gecmed 10 Incude a reforance to any
statutory modification or ra-enactment of that provision for the time being in force.




4, Tha liability of the Members is lmited,
5, The Company’s share capitsl Is £1000 divided into 1000 shares of £1 cach.

CERTIFICATION
WE HEREBY CERTIFY that this print
Incorporates all alterations nade to
this company’s Articles of Assoclation
by flled resolutions and is Ibdged in
compliance with the requirements of
section 18 of the Companies Act 1985

24/08/89
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. (a) The Regulations contalned 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 Tahie
heing hereinafter cailed “"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 varfed) and the Articles herelnafter
contained shall be the requiations of the Company.

(b) In these Articles the expression “"the Agt" means the Companies Act 1985, but so that any
reference in these Articles to any provision of the Act shall be deemed 1o include a reference to any
statutory modification or re-enactment of that provision for the time belng in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with which the Company Is
tncorporated shall be under the contro! of the Girectors who may (subject o Section 80 of the Act and
te paragraph (d) below) ailot, grant options over or otherwise dispose of the same, o such persons, on
such terms and In such manner as they think fit.

{b) All shares which are not comprised In the authorised share capltat with which the Company Is
incorporated and which the Directors propose to issue shall first be offered to the Members In
proportion as nearly as may be to the number of the existing shares heild by them respectively unless
tha Company in General Meeting shall by Special Resolution otherwise direct. The offer shall be made
by notice specifying the number of shares offered, and limiting a pericd (not being less than fourteen
days) within which the offer, it not accepted, will be doemed to be declned. After the expiration of
that perlod, those shares so deomed to be declined shall be offered in the proportion atoresald to the
persons who have, within the sald perlod, accepted all the shares offered 10 them; such ?unher ofter
shall be made In like tarms In the same manner and limited by a mm«-aswﬂhnuoclg al offer. Any
shares not accepted pursuant to such offer or further offer Q %miESrH%@Ea able of helng
offered as aforesaid excopt by way of fractions andg any sharey e%ﬁﬁuj@:ig@g ;pr' isions of this

M‘m&w;:,n-ﬁ;u -
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Articlo by any such Special Rosolution as aforesaid shall be under the control of the Directors, who
may aliot, grant optlons over or otherwlse disppse of the same to such persons, on such terms, and in
such mannar as thoy think fit, provided that, in the case of shares not accepted as aforasaid, such
shares shall not bo disposed of on torms which are more lavournble to the subscribers thorefor than the
tarms on which they wero olfered to the Mambers. The foregolng provisions of this paragraph {b) shall
hava atfact subject to Soction 8C of the Act,

{¢) In accordance with Section 91{(1) of the Act Sections B8%(1) and 90(1) o (6) (inclusive) of
the Act shal! not apply to the Company,

(d) The Directors are generally and uncondiionally authorised for the purposes of Section B0 of
the Act, to oxercise any power of the Company to ailot and grant tights to subscribe for or convert
socuritlos Into sharos of the Company up to the amount of the authorised share capital with which the
Company Is Incorporated at any time or times during the period of flve years fram the date of
incorporation and the Directors may, after that perfod, allat any shares or grant any such rights under
this authority in purSuance of an offer or agreement so0 to do made by the Company within that period,
Tho authority hereby given may at any tima (subject to the said Section 80) be renewad, ravoked or
varied by Ordinary Resolution of the Company In General Maeting,

SHARES

3. The lien conferred by Clsuse B In Table A shall attach also to fully paid-up shares, and the
Company shall also have a tirst and paramount Hen on all shares, whether fully paid or not, standing
registared In the name of any person Indebted or under lability to the Company, whether he shail be
the sole registored holder thergo! or shall be one of two or more joint holders, for alt moneys
presently payable by him or his estate to the Company. Clause & in Table A shall bhe modified
accordingly.

4, The llabllity of any Member In default in respect of a call shall ba increased by the addition at
the end of the flrst sentance of Clause 18 In Table A of the words "and all expensos 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 shail be required 10 specity the general nature of the
business to ba transacted only In the case of special business and Clavse 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 transactoed 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
tha appolntment of, and the {ixing of the remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall comply with the provisions of Section 372(3)
of the AGt as to giving information to Members in regard to their right to appoint proxies; and nolices
of and other communications relating to any Gengral Meeting which any Member is eontitled to recelve
shall be sent to the Directors and 1t the Auditors far the time being of the Company.

§. (@) Clause 40 in Table A shall be read and construed ap it tha words ™at the time when the
Meating proceeds to business” ware added at the end of the first sentence,

(bj it a quorum Is not present within hait an hour from the time appointed for & General Meeting
the Ganeral Mesting shall stand adjourngd to the same doy in the naxt week at the same time and place
or 10 such other day and at such other time and place as the Directors may detormine; and if at the
adjourned General Meeting a quorum Is not present within halt an hour (rom the time appointed therefor
such adjourned General Meeting shall be dissolved.

{c} Clausa 41 In Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7. {a) ©lause 64 in Tablo A shall not spply 10 the Company.

(b) The maximum number and minimum number respectively of the Directors may be determined from
tima to lime by Ordinary Resolution in General Meoting of the Company. Subject to and in default of
any such determination thara shall be no maxlmum numbar of Oirectors and tho minimum number of
Diracters shall be ona, Whensoever the minimum number of the Directors shall be one, a sole Director
ghalt have guthority to exorcise all the powars and discrations by Table A and by these Aricles
exprossad to be vested in the Directors generally, and Clause 69 In Table A shall be modified
accordingly,




(c) The Diroctors shal! not be required to retira by rotation and Clauses 73 to 8D (inclusive) In
Tabla A shall not apply to the Company,

{d) No porson shall be appointed 2 Direcior at  any Genoral  Meeting  uniess either:-
{l} bhe is recommended by the Directars; ar

(i not lass than fourteen nor more than thirty-five clear days vefore the date appolnted
tar the Gonera! Meeting, notice executed by a Member qualified to vote at the General Meeting has bheen
given to the Company of the Intention to proposé that person for appoirtment, together with notice
avecutad by that person of his witiingness to bo appointed.

(0) Subjact to paragraph (d) above, the Company may by Ordinary Resolution in General Meeting
appoint any person who is wiling to act to ke a Director, either to fill a vacancy or as an additional
Director.

{) The Directors may appoint a person who is willing to act to be a Director, either to fit a
yacancy of as an additional Director, provided that the appointment does not cause the number 0t
Diroctors to oxceed any pumber determinad [n accordance wlth paragraph (b) above as the maximum number
of Directors and for the time being mn force.

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow money without limit as to
amount and upon such terms and in such manner as they think fit, and subject {in the case of any
security convertible into shares) to Sectlon 80 of the Act to grant any mortgage, charge or standard
securlty over Iits underaking, property and uncalled capital, or any part therecf, and to issue
debentures, debenture stock, and other securities whether putright or as securlty for any debt,
liability or obiigation of the Company or of any third panty,

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as such o receive any remuneration from the
Company, save that he may be pald by the Company such part (It any) of the remuneration otherwise
payahle to his appolntor as such appointor may by notice In writing t0 tha Company from time O time
direct, and the first sentence of Clatse 66 In Table A shail be modified accordingly.

(b) A Director, or any such other person as js mentiched In Clause 65 in Table A, may act as an
alternata Director 1o represent mare than one Director, and an akernate Director shall e entitted at
any meeting of the Directors or of any committea ot the Directors 10 one vote for every Director whom
he represents in addition to his own Vote (it any) as a Director, but he shall count as only one for
the purpose of determining whether a quarum ls present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he becomes incapable by reason of fliness or injury
of managing and administering his property and aftalrs, and Clause 81 [n Table A shall be maodified

accordingly.
GRATUITIES AND PENSIONS

11, (a) The Directors may exercise the powers of the Company conferred by Clause 3(t) ot the
Memorandum of Assoclation of the Company and shail be entitled to retain any beneflts receivad by them
or any of them by reason of the exercise of any such powers.

{b} Clauso 87 in Table A shall not apply to the Company,
PROCEEDINGS OF DIRECTORS

12, (a) A Director may vote, at any meating of the Directors or of any committao of the Diectors, on
any rosolution, notwithstanding that |t in any way concerns or relates to a matter in which ha has,
diractty or indirectly, any kind of Intorest whatsoover, and i ho shall vole on any such resolution as
aforosald his vote shall be counted; and i relation to any such resolution as aforesald ha shal!
(whethor er nat he shall vote on the same) ba taken Into account In caiculating the quorum presant at
the meating.

(b).Clauses 94 to 97 {Inclusive) In Tabla A shall not apply to the 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 liabililies 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, whiether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in caonnection with
any application under Section 144 or Section 727 of the Act in which relief is granted o
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 avoided by Section 310 of the Act.

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

TRANSFER OF SHARES

14. The Directors may in their absolute discretion and wilhout assigning any reason
therefore, decline to register the transier of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.

331593 { 2325035)




THE COMPAMIES ACT 1985 2L €57

COMPANY NUMBER 2325035

SPECIAL RESOLUTION OF
SUNPULL LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company entitled to receive
notice of and to attend and vote at General ‘Meetings HEREBY PASS the following resolution
ds a Special Resolution and agree that the said resofution shall, pursuant tc Clause 53 In
Table A (which Clause is embodied In the Articles of Association of the Comgpany), for all
purposes be as valid and effective as if the same had been passed at a General Meeting of
the Company duly convened and heid.

It is resolved:

That the name of the Company be changed to:-

BAY PLASTICS LIMITED

Dated this 23th day of July 1989

Signed g

(AUTHORISED SIGNATORY OF INSTANT.COMPANIES LIMITED)

—y

(AUTHORISED SIGNATORY OF SWIF NS LIMITED)
®

Qpafc’
JORDAN & SONS LTD e‘g
21 §T. THOMAS ST. WP
BRISTOL, 851 6J8 “7
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2325035

| hereby certify that

SUNPULL LIMITED

having by special resolution changed its name,

is now incorporated under the hame of

BAY PLASTICS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 24 AUGUST 1888

£a Lrh,

F. A. JOSEFH

an authorised officer

HCO06B .
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