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TRUSHELECO (NO.S\S" ) LIMITED 4
J, ___THOMAS GEORGE McIFAN BUCKLEY
of 35 BASINGHAIIL, STREET

IONDON _ EC2V 5DR P

do soleranly and sincerely declare that | amt _& Solicitor of the Supreme Court

.

engaged in the formation

of TRUSHELFCO (NO.S1S” ) LIMLTED

and that all the requirements of the Companies Acts 1948 to 1980
in respect of the registration of the said company and of matters
precedent 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 — BARRTNGTIOM HOUSE Signature of Declarant
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. Sl L BEGISTRATICH
NS COMPANY LIMITED BY SHARES 82792 [g,
MEMORANDUM OF ASSQOCIATION ‘16 )
Of " ,:';:(J:‘" 7 .
TRUSHELECO (NO. 5(5 _ ) LIMITED 7. . L
T
1. The name of the Company is "TRUSHELECO 4, :
(NO. §¢§ ) LIMITED". 7 L |
s ™
2, The registered office of the Company will be iy
situate in England. e j
3. The objects for which the Company is established
are:-

(A) To carry on any business, undertaking, transaction ’
or operation commonly carried on or undertaken by
manufacturers, merchants and dealers (both
wholesale and retail) in all or any articles of
commercial and perscnal use and consumption,
importers, exporters, shipowners, bankers,
factors, capitalists, promoters, financiers, real
property dealers and investors, concessionaires,
brokers, contractors, mercantile and general
agents, advertising agents, publishers, carriers
and transporters of all kinds and to carry on all
or any of the said businesses either together as
one business or as separate distinct businesses in
any part of the world.

(BE) To acquire and assume for any estate or interest
and to take options over, coanstruct, develop or
exploit any property, real or personal, and rights
of any kind and the whole or any part of the
undertaking, assets and liabilities of any person
and to act and carry on business as a holding
company.

{C} To manufacture, process, import, export, deal in
and store any goods and other things and to carry
on the business of manufacturers, processers,
importers, exporters and storers of and dealers in
any goods and other things.

(D) To acquire and exploit lands, mines and mineral
rights and to acquire, explore for and exploit any
natural resources and to carry on any
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(E)

(F)

(G)

(H)

(1)

(J)

(K)

(L)

business involving the ownership or possession of
land or other immovable property or buildings or
structures thereon and teo construct, erect,
install, enlarge, alter and maintain buildings,
plant and machinery and to carr s on business as
builders, contractors and engineers.

To provide services of all descriptions and to
carry on business as advisers, consultants,
brokers and agents of any kind.

To advertise, market and sell the products of the
Company and of any other person and to carry on
the business of advertisers or advertising agents
or of a marketing and selling organisation or of a
supplier, wholesaler, retailer, merchant or dealer
of any kind.

To provide teg¢hnical, cultural, artistic,
educaticnal, entertainment or business material,
facilities or services and to carry on any
business involwving any such provision.

To lend money, and grant or provide credit and
financial accommodation, to any person and to

carry on the business of a banking, finance or
insurance company.

To invest money of the Company in any investments
and to hold, sell or otherwise deal with such
investments, and to carry on the business of a
property or investment company.

To acquire and carry on any business carried on by

a subsidiary or a holding company of the Company
or another subsidiary of a holding company of the
Company.

To enter into any arrangements with any government
or authority or person and to obtain from any such
government or authority or person any legislation,
orders, rights, privileges, franchises and
concessions and to carry out exercise and comply
with the same.

To borrow and raise money and accept money on
deposit and to secure or discharge any debt or
obligation in any manner and in particular
(without prejudice to the generality of the
foregoing) by mortgages of or charges upon all or
any part of the undertaking, property and assets
(present and future) and uncalled capital of the
Company or by the creation and issue of
secuzities.



(M)

(N)

(0)

(P)

()

(R)

To enter into any guarantee, contract of indemnity
or suretyship and in particular (without prejudice
te the generality of the foregoing) to guarantee,
support or secure, with or without consideration,
whether by personal obligation or by mortgaging or
charging all or any part of the undertaking,
property and assets (present and future) and
uncalled capital of the Company ox by both such
methods or in any other manner, the performance of
any obligations or commitments of, and the
repayment or payment of the principal amounts of
and any premiums, interest, dividends and other
moneys payable on or in respect of any securities
or liabilities of, any person, including (without
prejudice to the generality of the foregoing) any
company which is for the time being a subsidiary
or a holding company of the Company or another
subsidiary of a holding company of the Company or
otherwise assgciated with the Company.

To amalgamate or enter into partnership or any
profit-sharing arrangement with, and co-operate or
participate in any way with, and assist or
subsidise any person.

To accept, draw, make, create, issue, execute,
discount, endorse, negotiate and deal in bills of
exchange, promissory notes, and other instruments
and securities, whether negotiable or otherwise.

To apply for and take out, purchase or otherwise
acguire any trade and service marks and names,
¢<lesigns, patents, patent rights, inventions and
secret processes and to carry on the business of
an inventor, designer or research organisation.

To sell, exchange, mortgage, charge, let on rent,
share of profit, rovalty or otherwise, grant
licences, easements, optiocns, servitudes and other
rights over, and in any other manner deal with or
dispose of, all or any part of the undertaking,
property and assets (present and future) of the
Company for any consideration and in particular
(without prejudice to the generality of the
foregoing) for any securities.

To issue and allot securities of the Company for
cash or in payment or part payment for any real or
persconal property purchased or otherwise acquired
by the Company or any services rendered to the
Company or as security for any obligation or
amount (even if less than the nominal amount of
such securities) or for any other purpose.



(T)

(U)

To give any remuneration or other compensation or
reward for services rendered or to be rendered in
placing or procuring subscriptions of, or
otherwise assisting in the issue of any securities
of the Company or in or about the formation of the
Company or the conduct or course of its business,
and to establish or promote, or concur or
participate in establishing or promoting, any
company, fund or trust and to subscribe for,
underwrite, purchase or otherwise acquire
securities of any company, fund or trust and to
carry on the business of company, fund, trust or
business promoters or managers and of underwriters
or dealers in securities, and to act as director
of and as secretary, manager, registrar or
transfer agent for any other company and to act as
trustee of any kind and to undertake and execute
any trust.

To pay all the costs, charges and expenses
preliminary and incidental to the promotion,
formation, establishment and incorporation of the
Company, and to procure the registration or
incorporation of the Company in or under the laws
of any place outside England.

To grant pensions, annuities, or other allowances,
including allowances on death, to any directors,
officers or employees or former directors,
officers or employees of the Company or any
company which at any time is or was a subsidiary
or a holding company of the Company or another
subsidiary of a holding company of the Company or
otherwise associated with the Company or of any
predecessor in business of any of them, and to the
relations, connections or dependants of any such
persons, and to other persons whose service or
services have directly or indirectly been of
benefit to the Company or whom the Company
considers have any moral claim on the Company or
to their relations, connections or dependants :nd
to establish or support any associations,
institutions, clubs, schools, building and housing
schemes, funds and trusts, and to make payments
towards insurances or other arrangements likely to
benefit any such persons or otherwise advance the
interests of the Company or of its Members, and to
subscribe, guarantee or pay money for any purpose
likely, directly or indirectly, to further the
interests of the Company or of its Members or for
any national, charitable, benevolent, educational,
social, public, general or useful object.



(V) To cease carrying on or wind up any business or
activity of the Company, and to cancel any
registration of and to wind up or procure the
dissolution of the Company in any state or
territory.

(W) To distribute any of the property of the Company
among its creditors and Members in specie or kind.

(X) To do all or any of the things or matters
aforesaid in any part of the world and eith:zr as
principals, agents, contractors, trustees or
otherwise and by or through trustees, agents or
otherwise and either alone or in conjunction with
others,

(Y) To carry on any other business or activity and do
anything of any nature which in the opinion of the
Company is or may be capable of being conveniently
carried on or done in connection with the above,
or likely directly or indirectly to enhance the
value of or render more profitable all or any part
of the Company's undertaking property or assets or
otherwise to advance the interests of the Company
or of its Members.

(2) To do all such other things as in the opinion of
the Company are or may be incidental or conducive
to the attainment of the above objects or any of
them.

And it is hereby declared that "company" in this
clause, except where used in reference to this Company,
shall include any partnership or other body of persons,
whether incorporated or not incorporated, and whether
formed, incorporated, domiciled oxr resident in the
United Kingdom or elsewhere, "person" shall include any
company as well as any other legal or natural person,
"securities" shall include any fully, partly or nil
paid share, stock, unit, debenture, debenture or loan
stock, deposit receipt, bill, note, warrant, coupon,
right to subscribe or convert, or similar right or
obligation, "and" and "or" shall mean "and/or" where
the context so permits, "other" and "otherwise" shall
not be construed ejusdem generis where a wider
construction is possible, and the objects specified in
the different paragraphs of this clause shall not,
except where the context expressly so requires, be in
any way limited or restricted by reference to or
inference from the terms of any other paragraph or the
name of the Company, but may be carried out in as full
and ample a manner and shall be construed in as wide a
sense as if each of the said paragraphs defined the
objects of a separate, distinct and independent
company.
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4, The liability of the Members is limited.

5. The share capital .of the Company is £100 divided
into 100 Shares of £1 /ach, and the Company shall have
the power to divide the original or any increased
capital into several classes, and to attach thereto any
preferential, deferred, qualified or other special

. rights, privileges, restrictions or conditions.
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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 the Memorandum of
Association, and we respectively agree to take the

| number of shares in the capital of the Company set

. opposite our respective names,.

| NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
- OF SUBSCRIBERS. taken by each
Subscriber.

! .

For and on behalf of
T IDATOR NOMINEES LIMITED,
' 350Basinghall Street,
ondon EC2V S5DB

T.G.M. BUCKLEY Director One

5 z
E For and on behalf of
i TREXCC LIMITED,
o 5 Basinghall Street,
1 London EC2V SDB .
[ /‘/
, R.C. HARVEY Director One
DATED the 3l day of Moventer 1987

WITNESS to the above Signatures :-

~Q . A. Watthon,

35 Basinghall Street,
London EC2V 5DB

Solicitor's Articled Clerk

. //*



THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION 1582792[

of
TRUSHELFCO (NO, 5/& ) LIMITED e
TABLE VA"

1. The Regulations contained in Part I of Table "A"

in the First Schedule to the Companies Act 1948, as

altered by any enactment coming into operation prior to

the date of incorporation of the Company (such

Regulations as so altered being hereinafter called

"Table A"), shall except where the same are excluded or )
varied by or inconsistent with these Arxticles of s
Association, apply to the Company. No regulations set o
out in any schedule to any other statute concerning
companies shall apply as regulations or articles of the
Company.

UNISSUED SHARE CAPITAL

2. Subject to any direction to the contrary which may

be given by ordinary or other resolution of the

Company, and subject to any statutory provision, any

unissued shares of the Company (whether forming part of ‘
the original or any increased capital) shall be at the f
disposal of the Directors who may offer, allot, grant

options over or otherwise dispose of them to such

persons, at such times and for such consideration and

upon such terms and conditions as the Directors may

determine, Section 17(1) of the Companies Act 1980

shall not apply to the allotment by the Company of any

equity security as defined by Section 17(1l1) of that :
Act. |

3. The Directors are by this Article authorised to
exercise all powers of the Company to allot all
relevant securities (within the meaning of Section 14
of the Companies Act 1980): such authority shall be
unconditional and for the exercise of such power
generally: the maximum amount of relevant securities
that may be the subject of allotment (within the
meaning of the said Section 14) under such authority
shall be the amount by which the nominal amount of the
authorised share capital of the Company exceeded the
nominal amount of the shares taken by the subscribers
to the Memorandum of Association at the date of



incgrporation: unless renewed, such authority will
explre on the date five years from the date of
incorporation: save that the Company may before such
exXplry make an offer or agreement which would or might
require relevant securities to be allotted after such
expiry and the Directors may allot the relevant
securities in pursuance of such offer or agreement
accordingly: the amount of a relevant security shall in
the case of a share in the Company mean its nominal
amount, and in the case of a right to subscribe for, or
to convert any security into, shares in the Company
mean the nominal amount of shares in the Company which

would be required to satisfy such right (assuming full
exercise).

TRANSFER OF SHARES

e, Subject as otherwise provided, any Member may
transfer all or any of his shares whether or not there
tay be uncalled liability thereon by an instrumert of
transfer in the usual common form or in any other form
which the Board may approve. Such instrument shall be
signed by or on behalf of the transferor and signature
by or on behalf of the transferee shall not be required
and on registration of the transfer the transferee
shall be deemed to have consented to the assumption of
liability on his part for the payment of any sum not
paid up on such share or shares. Regulation 22 of
Table A shall be varied accordingly.

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

PROCEEDINGS AT GENERAL MEETINGS

6. At any general meeting a poll may be demanded by
any Member present in person or by proxy and Regulation
58 of Table A shall be varied accordingly.

7. Subject to any rl _ats or restrictions for the time
being attached to any class or classes of shares, on a
show of hands every Member present in person and every
person present as a proxy for a Member or Members shall
have one vote, and on a poll every Member present in
person or by proxy shall have one vote for each share
of which he is the holder. Regulation 62 of Table A
shall not apply.

8. Subject to any statutory provision, a resolution
in writing expressed to be an ordinary extraordinary or
special resolution signed by or on behalf of all the



Members of the Company who would be entitled to vote on
such a resolution if it were to be proposed at a
general meeting of the Company shall be as valid and
effectual as if it had been passed at such a general
meeting duly cenvened and held. Any such resolution
inay consist of several documents in the like form each
signed by or on behalf of one or more of the Mempers.
Regulation 73A of Table A shall not apply.

DIRECTORS

9. Unless and until otherwise determined by the
Company in general meeting, the Directors shall be not
less than two in number. The first Directors shall be

appointed by the subscribers. Regulation 75 of Table A
shall not apply.

10. Any Director who, by request, goes or resides
abroad for any purposes of the Company or vho performs
any services which in the opinion of the Directors go
beyond the ordinary duties of a Director may be paid
such extra remuneration (whether by way of salary,
commission, participation in profits or othexwise) as
the Directors may determine and such remuneration shall
be in addition to any remuneration provided for by or
pursuant to any other Article or Regulation.

BORROWING POWERS

11. The Directors may exercise all the powers of the
Company to borrow money, and to mortgage oxr charge its
undertaking, property and assets (including any
uncalled capital), or any part thereof, and, subject to
Section 14 of the Companies Act 1980, 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
(including the Company's holding company). Regulation
79 of Table A shall not apply.

POWERS AND DUTIES OF DIRECTORS

12. A Director who to his knowledge is in any way,
whether directly or indirectly, interested in a
contract or proposed contract with the Company shall
declare the nature of his interest at a meeting of the
Directors in accordance with Section 199 of the
Companies Act 1948. Subject where applicable to such
disclosure, a Director shall be eatitled to vote in
respect of any contract or arrangement in which he is
interested and if he shall do so his vote shall be
counted, and he shall be taken into account in
ascertaining whether a quorum is present. Paragxaph
(2) of Regulation 84 of Table A shall not apply, and



the remainder of Regulation 84 shall be varied
accordingly.

13. Each Director shall have the powver to appoint any
person to be his alternate Director and may at his
dlsc?etion remove such alternate Director. Any
appointment or removal of an alternate Director shall
be effected by notice in writing signed by the
appointor and delivered to the Secretary at the
registered office of the Company or tendered at a
meeting of the Directors. An alternate Director shall,
1f his appointor so requests, be entitled to receive
notices of meetings of the Directors or of a committee
of the vDirectors to the same extent as, but in lieu of,
his appointor and shall be entitled to attend and vote
as a Director at any such meeting at which his
appointor is not personally present and generally at
such meeting to exercise and discharge all the
functions, powers and duties of his appointor as a
Director and for ‘the purposes of the proceedings at
such meeting the provisions of these Articles of
Association shall apply as if he were a Directop.
Bvery person acting as an alternate Director shall
(except as regards power to appoint an alternate
Directoxr and remuneration) be subject in all respects
to the provisions of these Articles of Association
relating to Directors and shall alone be responsible to
the Company for his acts and defaults and shall not be
deemed to be the agent of or for his appointor. An
alternate Director may be paid expenses and shall be
entitled to be indemnified by the Company to the same
extent mutatis mutandis as if he were a Director but
shall not be entitled to receive from the Company any
fee in his capacity as an alternate Director. Every
person acting as an alternate Director shall have one
vote for every Director for whom he acts as alternate
{(in addition to his own vote if he is also a Director).
The signature of an alternate Director to any
resolution in writing of the Directors or a committee
of the Directors shall (unless the notice of his
appecintment provides to the contrary) be as effective
as the signature of his appointor. An alternate
Director shall ipso facto cease to be an alternate
Director if his appointor ceases for any reason to be a
Director.

14, The Directors on behalf of the Company may
exercise all the powers of the Company to grant
pensions annuities or other allowances and benefits in
favour of any person including any Director or former
Director or the relations, connections or dependants of
any Director or former Director. A Director or former
Director shall not be accountable to the Company ox the
Members for any benefit of any kind conferred under or



pursuant to this Article and the receipt of any such
benef%t shall not disqualify any person from being or
becoming a Director of the Company. The Directors may
by resolutlop exercise any power conferred by statute
to make provimsion for the benefit of persons employed
or fgrmerly employed by the Company or any of its
subsidiaries in connection with the cessation or the
transfer to any person of the whole or part of the

‘ . undertaking of the Company or that subsidizayy.

| Regulation 87 of Table A shall not apply.

. 15. The Company may exercise all the powers conferred
by statute with regard to having any official seal, and
such powers shall be vested in the Directors. Any
instrument to which an official seal is affixed shall

be signed by such persons, if any, as the Directors may
from time to time determine.

i 16. The Directors may entrust to and coufer upon any

i Director any of the powers exercisable by them upon
such terms and conditions and with such restrictions as
they may think fit, and either collaterally with or to
the exclusion of their own powers and may from time to
time revoke, withdraw, alter or vary all or any of such
powers.

17. A Director present at any meeting shall not be
required to sign his name in any book, and Requlation
86 of Table A shall be varied accordingly.

4 APPOINTMENT AND REMOVAL OF DIRECTORS

18. Wwithout prejudice to any other provisions of or

A incorporated in these Articles of Association governing
‘ the appointment and removal of Directors, any Member or
Members holding a majority in nominal value of such of
J the issued share capital for the time being of the

b Company as carries the right of attending and voting at
" general meetings of the Company by memorandum in
writing signed by or on behalf of him or them and
delivered to the registered office of the Company or
tendered at a meeting of the Directors, or at a general
meeting of the Company, may at any time and from time
to time appoint any person to be a Director either to
fill a casual vacancy or as an addition to the existing
Directors or remove any Director from office howsoever
v appointed.

N w2

i . 19. Both of them, the Directors and the Company in
general meeting, shall each have power at any time and
from time to time to appoint any person to be a
Director either to fill a casual vacancy or as an
addition to the existing Directors.



20. No Director shall be required to retire or vacate
his office or be ineligible for reappointment as a
Director, nor shall any pexson be ineligible for
appolntment as a Director, by reason of his having
attained any particular age.

21. The offige of a Director shall be vacated in any
of the following events namely:-

(a) if (not being employed under a contract which
precludes resigmation) he resigns his office by
notice in writing delivered to the Company or
tendered at a meeting of the Directors;

(k) if he becomes of unsound mind or a patient for any
purpose of any statute relating to mental health
and the Directors resolve that his office is
vacated;

(c) if he becomes bankrupt or compounds with his
creditors;

(d) if he is prohibited by law from being a Director;

(e) 1if he ceases to be a Director by virtue of any
statute or is removed frcm office pursuant to
these Articles.

22. Regulations 88 to 97 (inclusive) of Table A shall
not apply.

PROCEEDINGS OF DIRECTORS

23. A Director absent or intending to be absent from
the United Kingdom may request the Board that notices
of Board meetings shall during his absence be sent in
writing to him at his last known address or any other
address given by him to the Company for this purpose,
but in the absence of any such request it shall not be
necessary to give notice of a Board meeting to any
Director who is for the time being absent from the
United Kingdom. Regulation 98 of Table A shall be
varied accordingly.

24. The Directors may delegate any of their powers to
committees consisting of such person or persons
(whether Directors or not) as they think fit, and
Requlation 102 of Table A shall be varied accordingly.

25. A resolution in writing signed by or on behalf of
all the Directors for the time being entitled to
receive notice of a meeting of the Directors shall be
as valid and effectual as if it had been passed at a
meeting of the Directors duly convened and held. Any



such resolution may consist of several documents in the
like form each signed by or on behalf of one or more of
thelnlrectors. Regulation 106 of Table A shall not
app.ly.

EXECUTIVE DIRECTORS

26. The Directors may from time to time appoint one or
more of their body to any executive office (including
that of managing director, manager or any other
salar@ed office) for such period and upon such terms as
the Directors may determine and may revoke or terminate
any such appointment. Any such revocation or
termination as aforesaid shall be without prejudice to
any claim for damages that such Director may have
against the Company, or the Company may have against
such Director, for any breach of any contract of
service between him and the Company which may be
involved in such revocation or termination.

27. Any Director appointed to an executive office
shall receive such remuneration (whether by way of
salary, commission, participation in profits or
otherwise) as the Directors may determine, and either
in addition to or in lieu of his remumeration, if any,
as a Director. Regulations 107, 108 and 109 of Table A
shall not apply.

NOTICES

28. Any notice or other document (including a share
certificate) may be served on or delivered to any
Member by the Company either perscnally or by sending
it through the post in a prepaid letter addressed to
such Member at his registered address as appearing in
the Register of Members, or by delivering it to or
leaving it at such registered address, addressed as
aforesaid, or by any other means provided such other
means have been authorised in writing by the Member
concerned. In the case of joint holders of a share,
service or delivery of any notice or other document on
or to one of the joint holders shall for all purposes
be decemed a sufficient service on oxr delivery to all
the joint holders. Any notice or other document served
or delivered in accordance with these Articles of
Association shall be deemed duly served or delivered
notwithstanding that the Member is then dead or
bankrupt or otherwise under any legal disability or
incapacity and whether or not the Company had notice
thereof. Any such notice or other document, if sent by
post, shall be deemed to have been served or delivered
on the day when the same was put in the post, and in
proving such service or delivery it shall be sufficient
to prove that the notice or document was properly
addressed, stamped and put in the post.



29. Notice of every general meeting shall be given in
any manner authcrised by or under these Articles of
Association to all Members other than such as, under
the prov131ons of these Articles of Association or the
terms of issue of the shares they hold, are not
entitled to receive such notices from the Company
Provided that any Member may in writing waive notice of
any meeting either prospectively or retrospectively and
if he chall do so it shall be no objection to the
Vg;ldlty of such meeting that notice was not given to

him. Regulations 131, 132, 133 and 134 of Table A
shall not apply.

AUTHORISED SHARE CAPITAL

30. The share capital of the COmpany is ﬁloo divided
into 100 Shares of £1 each.



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

For and on behalf of

TRUC TOR NOMINEES LIMITED,
singhall Street,
London EC2V 5DB

3

T.G.M. BUCKLE Director One ///
For and on behalf of
TREJCO LIMITED,
35 Basinghall Street,
London EC2V 5DB
R. 'HARVEfﬂ1’“7 Director One ////
DATED the Tk day of Move-les 19870
WITNESS to the above Signatures :-

0. N. ek

35 Basinghall Street,

London EC2V 5DB

Solicitor's Articled Clerk



THE COMPANIES ACTS 1948 TO 1976

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

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

Please do not

write Inthis

binding margin
Y

Company number

Form No, 1

yd

Please complete

[
legibly, preferably 1 ﬁ 8 2 r? 9 2! ,—7

in black type, or
bold black letterlng Name of Company

* delete it ;
inappropriate TRUSHELFCO (NO. 515) yd

Limited*
The intended situation of the registered office of the company
on incorporation is as stated below
35 Basinghall Street,
London, EC2V 5DB
If the memorandum is delivered by an agent for the subscribers of %

the memorandum, please mark "X’ in the box opposite and insert the
agent's name and address below

Slaughter and May

35 Basinghall Street, -

London, EC2V 5DB

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets {see note 1), piease enter in the box opposite
the number of continuation sheets which form part of this slatement

Presentor’s

. For official use
reference {if any):

General section Postroom

Slaughter and May
35 Basinghall Street,
London, EC2V 5DB

TB/NDM

page 1



The name(s) and particulars of the person who is, or the persons who are,
to be the first director or directors of the company are as follows!

Name (note2) ~ THOMAS GEORGE McLEAN BUCKLEY Business occupation

Solicitor

Former name(s) (note 3) Nationality

35 Basinghall Street, British .

Address (noted)

0 Date of birth {where applicable)
e London, EC2V 5DB inoto 6)

N/A

.

Particulars of other directorships (note §}

5 e —— - —

See attached list

LN

| hereby consent %o a@ii irectpmof the company named on page 1 /
Signature \D"&\/] Date 2/0 /%L

]

Narme (note 2) Business occupation

RICHARD CHARLES HARVEY

Solicitor
Former name(s} (note3) Nationality
Address (nole 4) British

35 Basinphall Street,

Date of birth {where applicable)
{note 6}

N/A

London, EC2V 5DB

Particulars of other directorships (nole5)

See attached list

/

i hereby conseht tg act as director of the company named on page 1 4
Signature -2 Date 2/0/ ¥

E

- ,
- W

Name (note 2) Business occupation

Former name(s) (rote3d) Nationality

Address (noted)

Date of birth (where applicable)
{note B)

particulars of other directorships {note 5)

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

Signaiure Date

page 2

Please do not
write Inthis
binding margin

N

Important

The particulars
to be given are
those referredto
in section
21(2){a) of the
Companies Act
1976 and section
200(2) of the
Companies Act
1948. Please
read the notes
on page 4 before

completing this
part of the form.



o wom
Plaase do not

write Inthis The name(s) and particulars of the person who is, or the persons who are,
binding marglq/ 1o be the first secretary, or joint secretaries, of the company are as follows:

Name (notes 287

x {otes : Trusec Limited !
Imporiant Former name(s) (note 3)
The particulars a
to be given are Address (notes 4 &7) 35 Basinghall Street,
those refarred to
in secti
21(;)‘(:13)‘) c':flhe London, EC2Y SDB ]
Companies Act
197? :;m? s;]ectlon
200(3) of the
Gompanies Act | hereby consent to act as secretary of the company named on page 1
1948, Pleas Fo.?; AND ON BEHALF OF P
read the notes " mm J " 4
on page 4 befora : %’{EG) LHME g -
completing this Signature ; ; Date 3/m L8 - J
part of the form. m
R L LT T P T rirss e LIRE L TUR

Name(ngtes2&7) SECRETANIES

Former name(s)(note 3)

Address{notes 4 87)

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

Signature Date

* as required by ]
sectlon21(3)ot  Signed by or on behalf of the subscribers of the memorandum*
the Companies .
Act 1976 /
4
t delete as .
appropriate Signature j/{M [Subsssibear] [Agentlt Date 30 Adbvander 1280
hd /
Signature [Subscriber] [Agent]{ Date

page 3



I.G.M. BUCKLEY

" LIST OF DIRECTORSHIPS

Bentalls Pension Trustees Limited
First Trucidator Trust Limited
Slaughter and May Services Company

o . NI I S S S =

Trucidator Nominees Limited
Trexco Limited
Trucidator Limited
Trusec Limited

Trushelfco
Trushelfco
Trushelfco
Trushelfco
Trushelfco
Trushelfco
Trushelfco
Trushelfco

Trushelfco
Trushelfco
Trushelfco
Trushelfco
Trushel feco
Trushelfeo
Trushelfco
Trushelfco
Trushelfco
Trushelfco
Trushelfco
Trushelfvo
Trushelfco
Trushalfon
Trushelfco
Trushel foo

(No.
(No,
(No.
(No.
{No,
(No.
(No.,
(No.

(No.
(No.
(No.
(No.
(No.
(No.
(No.
(No.
{No.
(No.
(No.
(No.
(No.
{No.
{No.
(Ne.

384)
412)
415)
418)
445)
449}
451)
471)

478)
481)
493)
494)
496)
497)
498)
499)
500)
501)
502)
503)
504 )
505)
506 )
507)

Limited
Limited
Limited
Limited
Linited
Limited
Limited
Limited

Hied
Limited
Limited
Limited
Limited
Limited
Limited
Limited
Limited
Limited
Lituited
Limited
Limited
Limited
Limited
Limited
Limited



R.C. HARVEY

. LISW OF DIRECTORSHIPS

Metal Sales Company Limited

Mr. Groom Products U.K. Limited

First Trucidator Trust Limited

Slaughter and May Services Company
Trucidator Nominees Limited

Trexco Limited
Trncidator Limited
Trusec Limited

. Trushelfco (No. 384) Limited
! Trushelfco (No. 412) Limited
Y Trushelfco (No. 415) Limited
Trushelfco (No. 418) Limited
Trushelfco (No. 445) Limited
Trushelfco (No. 449) Limited
Trushelfco (No. 451) Limited
Trushelfco (No. 471) Limited
Zepshelfeo—{tNo——aq7 6 —Fimi-ted
N Trushelfco (No. 478) Limited
! Trushelfco (No. 481) Limited
1 Trushelfco (No. 493) Limited
L Trushelfco (No. 494) Limited
y Trushelfco (No. 496) Limited
g Trushelfco (No. 497) Limited
Trushelfco (No. 498} Limited
y Trushelfco (No. 499) Limited

! “a Trushelfco (No. 500} Limited -
Trushelfco (No. 501) Limited
Trushelfco (No. 502) Limited
Trushelfco (No. 503) Limited
Trushelfco (No. 504) Limited
Trushelfco (No. 505) Limi.ed
Trushelfco (No. 508) Limited
Trushelfco (No. 507) Limited



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 1682792

| hereby certify that
TRUSHELFCO (NO. 515) LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 30TH NOVEMBER 1982

e

Assistant Registrar of Companies

C.173



b

Registration No. 1682792 ; C “Fi
f,z: il b
7

The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

TRUSHELFCC (NO.515) LIMITED \///

Passed 17 th December, 1982/

—_——

ity

S ERRG AT
ﬂ_[_::GlS'I'HATlON

AT AN EXTRAORDINARY GENERAL MEETING“Gf the above-mentioned Company

duly convened and held at 35 Basinghall Street, London, EC2V 5DB

on 17th December, 1982 the following resolution wzs duly passed

as a Special Resolutionbl//

SPECIAL RESOLUTION -

That the name of the Company be changed to GENERAL [MOTO LIMITED\///

2981907 /FQ
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FILE COPY

]

\
O i

CERTIFICATE OF INCORPORATION

ON CHANGE

Mo.

| hereby certify that

OF NAME

1682792 /?

TRUSHELFCO (NO.515) LIMITED

having by special resolution changed its name, is now

incorporated under the name of

GENERAL MOTORS LIMITED

Given under my hand at Cardiff

the  24vs pECEMBER 1982

Ay

F A WHISW
Assistant Registrar of Companies

C172
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

GENERAL MOTORS LIMITED

/yﬁgﬁﬁizﬁﬁﬁﬁﬁﬁ
o

Ly
*

L)
¥

2\
)
2. The registered office of the Compan;§$§ili

situate in England.

1. The name of the Company is " GENERAL *

3. The objects for which the Company is estallished
are: -

(A) To Carry on ai.y i;asiness, undertaking, transaction
Oor operation commonly carried °n or undertaken by
manufacturers, merchants and dealers (both
wholesale and retail) in all or any articles of
commercial and Prersovnal use and consumption,
importers, exporters, shipowners, bankers,
factors, Capitalists, promoters, financiers, real
property dealers and investors, concessionaires,
brokers, contractors, mercantile and general
agents, advertising agents, pubhlishers, carriers
and trvansporters of all kinds and to carry on all

(B) To acquire and Assume for any estate or interest
and to take options over, construct, develop or
exploit any property, real or personal, and rights
of any kind and the whole or any part of the
unds ~taking, assetg and liabilities of any person
and to act and carry on business as a holding
company.

(C) To manufacture, Process, import, export, deal in
and store any goods and other things and to carrv
on the business of manufacturers, processers,
importers, exporters and storers of and dealers .n
any goods and other things.

(D) To acgquire and exploit lands, mines andg mineral
rights and to acquire, explore for and exploit any
natural resources and to carry on any

* The name was changed to the present name on 24th December, 1982

3

Sowt ity <8 Mooy :
E T T ron | mes



(E)

(F)

(G)

(H)

(I)

(J)

(X)

(L)

business involving the ownership or possession of
land or other immovable property or buildings or
structures thereon and to construct, erect,
install, enlarge, alter and maintain buildings,
plant and machinery and to carry on business as
builders, contractors and engineers.

To provide services of all descriptions and to
carry on cusiness as acdvisers, consultants,
brokers and agents of any kind.

To advertise, market and sell the products of the
Company and of any other person and to carry on
the business of advertisers or advertising agents
or of a marketing and selling organisation or of a
supplier, wholesaler, retailer, merchant or dealer
of any kind.

To provide technical, culfural, artistic,
educational, entertainment or business material,
facilities or =mervices and to carxy on any
business involving any such provision.

To lend money, and grant or provide credit and
financial accommodation, to any person and to
carry on the business of a banking, finance or
insurance company.

To invest money of the Company in any investments
and to heold, sell or otherwise deal with such
investments, and to carry on the business of a
property or investment company.

To acguire and carry on any business carried on by
a subsidiary or a holding company of the Company
or another subsidiary of a holding company of the
Company.

To enter into any arrangements with any government
or authority or person and to obtain from any such
government or authority or person any legislation,
orders, rights, privileges, franchises and
concessions and to carry out exercise and comply
with the same.

To borrow and raise money and accept money on
deposit and to secure or discharge any debt or
obligation in any mannexr and in particular
(without prejudice to the generality of the
foregoing) by mortgages of or charges upon all or
any part of the undertaking, property and assets
(present and future)} and uncalled capital of the
Company or by the creation and issue of
securities.



(M)

(N}

(0)

(P)

()

(R)

To enter into any guarantee, contract of indemnity
or suretyship and in particular (without prejudice
to the generality of the foregoing) to guarantee,
support or secure, with or without consideration,
whether by personal obligation or by mortgaging or
charging all or any part of the undertaking,
property and assets (present and future) and
uncalled capital of the Company or by both such
methods or in any other manner, the performance of
any obligations or commitments of, and the
repayment or payment of the principal amounts of
and any premiums, interest, dividends and othey
moneys payable on or in respect of any securities
or liabilities of, any person, including (without
prejudice to the generality of the foregoing) any
company which is for the time being a subsidiary
or a holding company of the Company or another
subsidiary of a holding company c¢f the Company or
otherwise associated with the Company.

To amalgamate or enter into partnership or any
profit-sharing arrangement with, and co-~operate or
participate in any way with, and assist or
subsidise any person.

To accept, draw, make, create, issue, execute,
discount, endorse, negotiate and deal in bills of
exchange, promissory notes, and other instruments
and securities, whether negotiable or otherwise.

To apply for and take out, purchase or otherwise
acquire any trade and service marks and names,
designs, patents, patent right's, inventions and
secret processes and to carry on the business of
an inventor, designer or research organisation.

To sell, exchange, mortgage, charge, let on rent,
share of profit, royalty oy otherwise, grant
licences, easements, options, servitudes and other
rights over, and in any other manner deal with or
dispose of, all or any part of the undertaking,
property and assets (present and future) of the
Company for any consideration and in particular
(without prejudice to the generality of the
fcregoing) for any securities.

To issue and allot securities of the Company for
cash or in payment or part paymenit for any real or
personal property purchased or otherwise acquired
by the Company or any services rendered to the
Company or as security for any obligation or
amount {even if less than the nominal amount of
such securities) or for any other purpose.



(S)

(T)

(M

To give any remuneration or other compensation or
rewvard for services rendered or to be rendered in
placing or procuring subscriptions of, or
otherwise assisting in the issue of any securities
of the Company or in or about the formation of the
Company or the conduct or course of its business,
and to establish or promote, or concur or
participate in establishing or promoting, any
company, fund or trust and to subscribe for,
underwrite, purchase or otherwise acquire
securities of any company, fund or trust and to
carry on the business of company, fund, trust or
business promoters or managers and of underwriters
or dealers in securities, and to act as director
of and as secretary, manager, reglstrar or
transfer agent for any other company and to act as
trustee of any kind and to undertake and execute
any trust.

To pay all the costs, charges and expenses
preliminary and incidental to the promotion,
formation, establishment and incorporation of the
Company, and to procure the registration or
incorpcration of the Company in or under the laws
of any place outside England.

To grant pensions, annuities, or other allowances,
including allowances on death, to any directors,
officers or’employees or former directors,
officers or employees of the Company or any
company which at any time is or was a subsidiary
or a holding company of the Company or ancther
subsidiary of a holding company of the Company or
otherwise associated with the Company or of any
rredecessor in business of any of them, and to the
relations, connections or dependants of any such
persons, and to other persons whose service or
services have directly or indirectly been of
benefit to the Company or whom the Company
considers have any moral claim on the Company cr
to their relations, connections or dependants, and
to establish or suppert any associatioans,
institutions, clubs, scheols, building and housing
schemes, funds and trusts, and to make payments
towards insurances or other arrangements likely to
benefit any such persons or otherwise advance the
interests of the Company or of its Members, and to
subscribe, guarantee or pay money for any purpose
likely, directly or indirectly, to further the
interests of the Company or of its Members or for
any national, charitable, benevolent, esducational,
social, public, general or useful object.

Py



(V) To cease carrying on or wind up any business or
activity of the Company, and to cancel any
registration of and to wind up or procure the
dissolution of the Company in any state or
territory.

(W) To distribute any of the property of the Company
among its creditors and Members in specie or kind.

(X) To do all or any of the things or matters
aforesaid in any part of the world and either as
principals, agents, contractors, trustees or
otherwise and by or through trustees, agents or
otherwise and either alone or in conjunction with
others. :

(Y) To carry on any other business or activity and do
anything of any nature which in the opinion of the
Company is or,may be capakle of being conveniently
carried on or done in connection with the above,
or likely directly or indirectly to enhance the
value of or render more profitable all or any part
of the Company's undertaking property or assets or
otherwise to advance the interests of the Company
or of its Members.

(2) To do all such other things as in the opinion of
the Company are or may be incidental or conducive
to the attainment of the above objects orX any of
them.

And it is hereby declared that "company" in this
clause, except where used in reference to this Company,
shall include any partnership or other body o¢f persons,
whether incorporated or not incorporated, and whether
formed, incorporated, domiciled or resident in the
United Kingdom or elsewhere, "person" shall include any
company as well as any other legal or natural person,
"securities" shall include any fully, partly or nil
paid share, stock, unit, debenture, debenture or loan
stock, deposit receipt, bill, note, warrant, coupon,
right to subscribe or convert, or similar right or
obligation, "and" and "or" shall mean "and/or" where
the context so permits, "other" and "otherwise' shall
not be construed ejusdem generis where a wider
construction is possible, and the objects specified in
the different paragraphs of this clause shall not,
except where the context expressly so requires, be in
any way limited or restricted by reference to ovx
inference from the terms of any other paragraph or the
name of the Company, but may be carried cut in as full
and anple a manner and shall be construed in as wide a
sense as if each of the said paragraphs defined the
objects of a separate, distinct and independent
company.



4. The liability of the Members is limited. R
5. The share capital of the Company is £100 dividad
into 100 Shares of £l each, and the Company shall have
the power to divide the original or any increased
capital into several classes, and to attach thereto any
preferential, deferred, qualified or other special g
rights, privileges, restrictiong or conditions. )//
%



We, the several persons whose names and addresses are
subscribed, are desirous of being formed into a
company, in pursuance of the Memorandum of
Association, and we respectively agree to take the
number of shares in the capital of the Company set
oppesite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS

OF SUBSCRIBERS.

Number of Shares
taken by each
Subscriber.

For and on behalf of
TRUZICATOR NOMINEES LIMITED,
35nBasinghall Street,

@ ondon EC2V 5DB
T.G.M. BUCKLEY Director

For and on behalf of

TREX¥CO LIMITED,
£ Basinghall Street,
London EC2V SDB

4
R.C. HARVEY

Director

One

Cne

DATED the 31

day of NMevunbr 198

WITNESS to the above Signatures :«

~C . A ek
35 Basinghall Street,

London EC2V S5DB

Soligitor's Articled Clerk



THE COMPANIES ACTS 1948 to 19831

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of
GENERAL MOTORS LIMITED

TABLE "aM

Regulations as sgo altered being hereinafter callegd
"Table A"}, shall except where the same are excluded or
varied by or inconsistent with these Articles of
Association, apply to the Company. No regulations set
out in any schedule to any other statute concerning
companies shall apply as regulations Or articles of the
Company.

UNISSUED SHARE CAPITAL
2. Subject to any direction to the contrary which may
be given by ordinary or other resolution of the
Company, and subject to any statutory provision, any

determine. Section 17(1) of the Companies act 1980
shall not apply to the allotment by the Company of any
equity security as defined by Section 17(11) of that
Act.

of the Companies Act 1980): such authority shall be
unconditional and for the eXercise of such power
generally: the maximum amount of relevant securities



incorporation: unless renewed, such authority will
expire on the date five years from the date of
inc9rporat10n: Ssave that the Company may before such

the case of a share in the Company mean its nominal
amount, and in the case of 3 right to subscribe for, or
to convert any security into, shares in the Company
mean the nominal amount of shares in the Company which

would be required to satisfy such right (assuming full

TRANSFER OF SHARES

4. Subject as otherwise provided, any Member may
transfer all or any of his shares whether or not there
may be uncalled Liability thereon by an instrument of
transfer in the usual common form or in any other form
which the Board may approve. Such instrument shall be
signed by or nn behalf of the transferor and signature
by or on behalf of the transferee shall not be required

paid up on such share or shares. Regulation 22 of
Table A shall be varied accordingly.

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

PROCEEDINGS AT GENERAL MEETINGS

6. At any general meeting a poll may be demanded by
any Member present in person or by proxy and Regulation
58 of Table A shall be varied accordingly.

8. Subject to any statutory Provision, a resolution
in writing expressed to be an ordinary extraordinary or
special resolution signed by or on behalf of all the



Members of the Company who would be entitled to vote on
such a resolution if it were to be proposed at a
general meeting of the Company shall be as valid and
effectual as if it had been passed at such a general
meeting duly convened and held. Any such resolution
may consist of several documents in the like form each
Signed by or on behalf of one or more of the Members.
Requlation 73A of Table A shall not apply.

DIRECTORS

9, Unless and until otherwise determined by the
Company in general meeting, the Directors shall be not
less than two in number. The first Directors shall be
appointed by the subscribers. Regulation 75 of Table A
shall not apply.

10. Any Director who, by request, goes or resides
abroad for any purposes of the Company oxr who performs
any services which in thre opinion of the Directors go
beyond the ordinary duties of a Director may be paid
such extra remuneration (wvhether by way of salary,
commission, participation in profits or otherwise) as
the Directors may determine and such remuneration shall
be in ~ddition to any remuneration provided for by or
pursuant to any other Article or Regulation.

BORROWING POWERS

11. The Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge its
undertaking, property and assets (including any
uncalled capital), or any part thereof, and, subject to
Section 14 of the Companies Act 1980, 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
(including the Company's holding company). Regulation
79 cof Table A shall not apply.

POWERS AND DUTIES OF DIRECTORS

12. A Director who to his knowledge is in any way,
whether directly or indirectly, interested in a
contract or proposed contract with the Company shall
declare the nature of his interest at a meeting of the
Directors in accordance with Section 199 of the
Companies Act 1948. Subject where applicable to such
disclosure, a Director shall be entitled to vote in
respect of any contract or arrangement in which he is
interested and if he shall do so his vote shall be
counted, and he shall be taken into account in
ascertaining whrther a quorum is present. Paragraph
(2) of Regulation 84 of Table A shall not apply, and



the remainder of Regqulation 84 shall be varied
accordingly.

13. Each Director shall have the power to appoint any
person to be his alternate Director and may at his
discretion remove such alternate Director. Any-
appointment or removal of an alternate Director shall
be effected by notice in writing signed by the
appointor and delivered to the Secretary at the
registered office of the Company or tendered at a
meeting of the Directors. An alternate Director shall,
if his appointor so requests, be entitled to receive
notices of meetings of the Directors or of a committee
of the Directors to the same extent as, but in lieu of,
his appointor and shall be entitled to attend and vote
as a Director at any such meeting at which his
appointor is not personally present and generally at
such meeting to exercise and discharge all the
functions, powers and duties of his appointor as a
Director and for ‘the purposes of the proceedings at
such meeting the provisions of these Articles of
Association shall apply as if he were a Director.
Every person acting as an alternate Director shall
(except as regards power to appoint an altexnate
Director and remuneration) be subject in all respects
to the provisions of these Articles of Associatien
relating to Directecrs and shall alone be responsible to
the Company for his acts and defaults and shall not be
deemed to be the agent of or for his appointor. An
alternate Director may be paid expenses and shall be
entitled to be indemnified by the Company to the same
extent mutatis mutandis as if he were a Director but
shall not be entitled to receive from the Company any
fee in his capacity as an alternate Director. Every
perscn acting as an alternate Director shall have one
vote for every Director for whom he acts as alternate
(in addition to his own vote if he is also a Director).
The signature of an alternate Director to any
resolution in writing of the Directors or a committee
of the Directors shall (ur- .us the notice of his
appointment provides to -ae contrary) be as effective
as the signature of his appointor. An alternate
Director shall ipso facto cease to be an alternate
Director if his appointor ceases for any reason to be a
Director.

14. The Directors on behalf of the Company may
exercise all the powers of the Company to grant.
pensions 2nnuities or other allowances and benefits in
favour of any person including any Director or former
Director or the relations, connections or dependants of
any Director or former Director. A Director or former
Director shall not be accountable to the Company or the
Members for any benefit of any kind conferred under or



pursuant to this Article and the receipt of any such
benefit shall not disqualify any person from being or
becoming a Director of the Company. The Directors may
by resolution exercise any power conferred by statute
to make provision for the benefit of persons employed
or formerly employed by the Company or any of its
Subsidisries in connection with the cessation or the
transfer to any person of the whole or part of the
undertaking of the Company or that subsidiary.
Regulation 87 of Table A shall pot apply.

15. The Company may exercise all the powers conferred
by statute with regard to having any official seal, and
such powers shall be vested in the Directors. Any
instrument to which an official seal is affizxed shall
be signed by such persons, if any, as the Directors may
from time to time determine.

16. The Directors may entrust to and confer upon any
Director any of the powers exercisable by them upon
such terms and conditions and with such restrictions as
they may think fit, and either collaterally with or to
the exclusion of their own powers and may from time to
time revoke, withdraw, alter or vary all or any of such
powers.

17. A Director present at any meeting shall nct be
required to sign his name in any book, and Regulation
86 cof Table A shall be varied accordingly.

APPOINTMENT AND REMOVAL OF DIRECTORS

18. Wwithout prejudice to any other provisions of or
incorporated in these Articles of Association governing
the appointment and removal of Directors, any Member or
Members holding a majority in nominal value of such of
the issued share capital for the time being of the
Company as carries the right of attending and voting at
general meetings of the Company by memorandur in
Wwriting signed by or on behalf of him or them and
delivered to the registered office of the Company or
tendered at a meeting of the Directors, or at a general
meeting of the Company, may at any time and from time
To time appoint any person to be a Director either to
£fill a casual vacancy or as an addition to the existing
Directors or remove any Director from office howsoever
appointed.

19. Both of them, the Directors and the Company in
general meeting, shall each have power at any time and
from time to time to appoint any person to be a
Director either to fill a casual vacancy or as an
addition to the existing Directors.



20. No Director shall be required to retire or vacate
his office or be ineligible for reappointment as a
Director, nor shall any person be ineligible for
appointment as a Director, by reason of his having
attained any particular age.

21. The office of a Director shall be vacated in any
of the following events namely:~

(a) 1if (not being employed under a contract which
precludes resignation) he resigns his office by
notice in writing delivered to the Company or
tendered at a meeting of the Directors;

(b) if he becomes of unsound mind or a patient for any
purpose of any statute relating to mental health
and the Directors resolve that his office is
vacated;

(¢) if he becoumes bankrupt or compounds with his
creditors;

(d) if he is prohibited by law from being a Director;

(e) if he ceases to be a Director by virtue of any
statute or is removed from office pursuant to
these Articles.

22. Regulations 88 to 97 (inclusive) of Table A shall
not apply.

PROCEEDINGS OF DIRECTORS

23. A Director alsent or intending to be absent from
the United Kingdenn may request the Board that notices
of Board meetings shall during his absence be sent in
writing to him at his last known address or any other
address given by him to the Company for this purpose,
but in the absence of any such reguest it shall not be
necessary to give notice of a Board meeting to any
Director who is for the time being absent from the
United Kingdom. Regulation 98 of Table A shall be
varied accordingly.

24. The Directors may delegate any of their powers to
committees consisting of such person or persons
(whether Directors or not) as they think fit, and
Regulation 102 of Table A shall be varied accordingly.

25. A resolution in writing signed by or on behalf of
all the Directors for the time being entitled to
receive notice of a meeting of the Directors shall be
as valid and effectual as if it had been passed at a
meeting of the Directors duly convened and held. Any



Such resolution may consist of several documents in the
like form each signed by or on behalf of one or more of
the Directors. Regulation 106 of Table A shall not
apply.

EXECUTIVE DIRECTORS

more of their body to any executive office (including
that of managing director, manager or any other
Salaried office) for such period and upon such terms as
the Directors may determine and may revoke or terminate
any such appointment. Any such revocation or
termination as aforesaid shall be without prejudice to
any claim for damages that such Director may have
against the Company, or the Company may have against
such Director, for any breach of any contract of
Service between him and the Company which may be
involved in such revocation or termination.

27. Any Director appointed to an executive office
shall receive such remuneration (whether by way of
salary, commission, participation in profits or
otherwise) as the Directors may determine, and either
in addition to or in lieu of his remuneration, if any,
as a Director. Regulations 107, 108 and 109 of Table A
shall not apply.

NOTICES

28. Any notice or other document: (including a share
cextificate) may be served on or delivered to any
Member by the Company either pérsonally or by sending
it through the POsSt in a prepaid letter addressed to
such Member at his registered address as appearing in
the Register of Members, or by delivering it te or
leaving it at such registered address, addressed as
aforesaid, or by any other means provided such other
means have been authorised in writing by the Member

to prove that the notice or document was properly
addressed, stamped and put in the post.



29, Notice of esvery general meeting shall be given in
any manner authorised by or under these Articles of
Association to all Members other than such as, under
the provisions of these Articles of Association or the
terms of issue of the shares they hold, are not
entitled to receive such notices from the Company
Provided that any Member may in writing waive notice of
any meeting eitherx prospectively or retrospectively and
if he shall do so it shall be no objection to the
validity of such meeting that notice was not given to
him. Regulations 131, 132, 133 and 134 of Table A
shall not apply.

AUTHORISED SHARE CAPITAL

30. The share capital of the Company is £100 divided
inte 100 Shares of £1 each.



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

For and on behalf of
TRUC TOR NOMINEES LIMITED,

singhall Street,
)\ London EC2V 5DB

T.G. M BUC LE Director One

For and on behalf of
TREY¥CO LIMITED,

35 Basinghall Street,
p; Londonn EC2V 5DB

R EARVEY ) Director One

DATED the A day of Movemiew 1987

WITNESS to the above Signatures :-

0, A. [/\-/G'\Ml*km\

35 Basinghall Street,
London EC2V 5DB

Solicitor's Articled Clerk
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Slaughter and May,
35 Baginghall Street,
London, EC2V 5DB,

Form No. 2

THE COMPANIES ACTS 1948 TO 1976
Notice of accounting reference date

\S-

Pursuant to section 2(1) of the Companies Act 1976 M ’

To the Registrar of Companies Company number

1682792

For officia, us

FrET Ty Thdar ety -
i
'

Name.of company

GENERAL MOTORS LIMITED

Limited *

hereby gives you notice in accordance with subsection (1} of section 2 of the Companies
Act 1976 that the accounting reference date on which the company’s accounting reference
period is to be treated as coming to an end in each successive year is as shown below:

Please mark X in the box below if a public company
Day Month ¢

Signed @Q'@"z{ e [Bireetor]- [Secretary] T Date 2 o Fels

152 59N

For official use
General section

Presentor’s name, address and
reference (if any):

Services to Lawyees Limlted



No, Ladl2ing

Dated cizjg;“xd‘ it
T /9

LB COMPANLES ACTS 1948 1o 1087

GENERAL MOTORS LIMITED

SPECIAL RESOLUTION

Passed pursuant to Article 8 of the Company's ﬁ!LlC]P% ni
Assoclation

RESOLVED that in accordance with Section 12 (5) of the Companies
Act 1981, the Company being a dormant company under Section 12 of
the said Act, Section 14 (1) of the Compan.es Act 1976 shall not

apply and accordingly no auditors shall be appointed.

/f{ ////

“.'I.l'lll.‘...!f‘l!ll'l....l

For and on beh f of
VAUXHALL MO’?@ LIMITED

safue 'Y

rFarare o-| L EIEY I R AN R B R I N A R Y

JONH KLllH FRANKISH

/682793
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No., 1082792 ‘Ic{’
. Dated D?M /fﬁ’f

THE COMPANTES AGTS 1948 to 198%

GENERAL MOTORS LIMI‘TED

SPECTAL RESOLUTTON

Passed pursuant to Article 8 of the Company's ArLlcles of
' Association

RESOLVED that in accordance with Section 12 (5) of thé Companies
Act 1981, the Company being a dormant company under Section 12 of
the said Act, Section 14 (1) of the Companies Act 1976 shall not
apply and accordingly no auditors shall be appointed,

//15// )

.n ‘ala’s o o-.-----oo-o.-of.-llo---.ooo

JOHN KEITH FRANKISH

LR LT I




