COMPANIES FORM No, 12

Statutory Declaration of coimpliance
with requiremenis en application
for registration of a company

Fleasni do not Pursuant to cection 12(3) of the Companies Act 1985
write In
this margin

To the Ragistrar of Companies For nfficial use  For official use

Plense complete - et ey
‘tagibly, preferably } [ |
In black type, or b e e ot e e o
bold block lottering  Nama of company
. TRUSHELFCO (KO,  ;a¢j ) LIMETED
* insert full
name of Company

ROBERT ARTHUR REEVE
35 BASINGHALYL STREET
LONDON EC2V 5DB

+ delete as do solemnly and sincerely declare that | am a fS=fReh
appropriate

{person named as director or secretary of the campany in the statement delivered to the registrar
under section 19(2)]1 and that all the requirements of the above Act in respect of the registration of the
above company and of matters pracedent and incldental to it have bean carnplisd with,

And | make this solemn declaration conscientiously believing the sarne t: &7 28 and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at MITRE HOUSE Beclaran: . sign below

160 ALDERSGATE STREET

LCGNDON EC1 4LP
the /"'f day of O eAtcd o
One thousand nine hundred and __Dinety -~
before me ,L 4 ) ‘45&’““-

tha-Besce-or Solicitor having tha powaers conferred on a
Commissioner for Oaths.

Presentor's name address and For official Use
reference (if any): New Cornpanles Section Post room

- T T

SLAUGHTER AND MAY
35 BASINGHALL STREET
LONDON EC2V 5pB

Ref: TGMB/RAR '

Y Jordan & Sons Limited
HURLS 21 St Thomas Sireet, Bnstol BS1 6JS Tel- 0272 230600 Telex 449419

T SRS




- Printed and supplied by

Jeriens

Jordan & Sons Limited

21 §1. Thomas Straet, Bristol BS1 8JS
Tal: 0272 230600 Telox 449119

This iorm should ha complated in bisck.

Company nemae (in full)

Registered office of the company on
incorporation.

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ In ths box
opposite and give the agent's name
and address.

Number of continuation sheats attached

To whom should Compenies Housa
direct any enquiries about the
information shown in this form?

. Statement of first directors and
secretary andintended situation
of registered office

[enl

For official use I:]

TRUSHELFCO (NO. {458 ) LIMITED

_FG.I \
35, BASINGHALL STREET }
Post town LONDON |
County/Reglon e i
Postcode __ EC2V_5DB |
]
Name __SIAUGHTER AND MAY !
™ 35, BASINGHALL STREET 1
|
Post town __ LONDON f
County/Region 1
Postcode __ EC2V SDB I
L]
SLAUGHTER AND MAY Ref: TGMB/RAR
35, BASINGHALL STREET
LONDON Postcode EC2V SDB
Telaphone 071-600-~1200 Extension 4685 -




Cempany Secretary (sewii-3)

Name ; *Style/Title
‘Forenames

Surname

*Honours etc

" . . Previous forenames

Previous surname

JAddress

Usual residential addrass must be given.

‘In the case of a corporation, give the

reglstered or principai office address. ...
fotrond Tibod Grer chivesle

Consent signature

Directors (Secnote 1 -5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours ctc
Previous forenames
Previous surname
Address
Usual residential address must ba given.

In the case of a corporation, give the
registered or principal office address,

Date of birth
Busingss occupation

Other directorships

* Voluntary details

:&":l TRUSEC LIMITED |}
]
)
1
1
1
\—A; 35 BASINGHALL STRELT {
f
. Posttown LONDON NI, i
County/Region : I
Postcods EC2V 5DB | Gountry _ENGLAND I
! cunggﬁﬁ%?ii \ rrﬂ't?gﬁmpany named on page 1

SIGNEasesTiorerssssessnnssssaseiies BECASTARY  Date -1 0CT 1343
D MR. o I
ROBERT ARTHUR . I
REEVE I
|
i
|
::;- 6 WELLESFORD CLOSE |
. cews - |
Posttown _BANSTEAD i
County/Region SURREY |
Postcode o1/ ZHL i Country _ ENGLAND |
B°| OI7I 9 9|3’1 I Nationality |NA] BRITISH l
loc] COMPANY SECRETARY |

Loo]

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

AT ey -1 00T 1993
p———




Directors (continued)
n(Snuwml-.f) . o
Name: . *Stylaftide lco - ® q JI
CHRISTINE ANNE
Forenames : N
Surname CHANDLER 1
*Honours etc B
Previous foranames . N
Pravious surnama _ i
Addrass ‘ AD| 31 CHESTNUT GROVE N
Ususl residential address must be given. I
In the case of a corporation, Jive the
reg!stered or principel office gddress, Post town NEW MALDEN a
County/Region SURREY I
Postcode KIS 3 | Country ENGLIND . B
pateofbirth | [D0l2 12 9 8|5, 5 Nationality |4a| BRITISH 1
) Business occupation | ocl SOLICTIOR |
Other directorships | QoD
|
* Voluntary details | consent to act as director of the company named on page % .
-1 OCT 1993
Consent signature Signed Ce - {s\’ . (eq,c&\;u e

. D
&< “7/‘:,,‘#/‘7; -1 0CT 1993

Daloto If the form

. ia s} od tho o D o 3
sub?:r{bo?:. ’ a et gianature of agent on boehalf of all subscribers  Date

W

Signed Date

Dolato if the form
|s signed by an
agent on beholf of

olf the aubscribars. Signed Date

All the subscribers
must sign either Signod Date
personally or by 8
person of porsons
authorisad to sign
for them, Signed Date
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MEMORANDUN OF ASSOCIATION
of

TRUSHELFGO (NO. [4XF ) LIMITED

1. The name of the Company is "TRUSHELFCC (NO. ﬂ?gg ) LIMITED".
2. The registered office of the Company will be situate in England.
3. The objacts for which the Company is established are:-

(A) To carry on business as a general commorcial company and to carxy
on any trade or business whatsoever.

‘B) To carry on any business, undertaking, t+ransaction or operation
commonly carried on or undertaken by manufacturers, merchants and
dealors (both wholesale and retail) in ell eor any articles of
commercial and personal 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 transportoexs of atl hinds and to
carxy on all or any of the said businesses alther - ~ther as one
business or as separate distinct businesses in any ~t of the
world.

(C) To acquire and assume for any estate or interest and to take
options over, construct, devalop or exploit any property, real or
personal, and rights of any kind and the whele or any part of the
undertaking, assets and ligbilities of any person and to act and
carry on businnss as a holding company.

(1) To manufacture, process, import, export, deal in and storc any
goods and other things and to carry on the business of
manufacturers, prosessers, importers, axportors and storers of
and doalers in any goods and other things.

(E) To acquire sidi exploit lands, minen apt gineral rights and to
acquire, explora fox and exploit 8n¥ ~dvural resources and to
carry on any business involving the ownership or possession of
land or other immovable property or buildings or structures
theroon and to construct, arect, install, enlarge, alter and
malntain buildings, plant and machinery and to carry on business
as builders, contractors and engineers.




(F)

(G)

()

(1)

(&)

(K)

(L)

an

(N)

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

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

To provide technical, culturai, artistic, educational,
entertainment or business material, facilities or services and to
carry on any business involving any such provision.

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

To invest money of the Company in any investments and to hold,
. {1 or otherwise deal with guch 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 oxr authority or
person any legislation, oxders, rights, privileges, franchises
and concessions and to carry out exercise and comply witk the
same.

To borrow and raise money and accept money on doposit to
secure or discharge any debt or obligation In any manuc. gnd in
particulaxr (without prejudice to the genexality »f 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.

To enter into any guarantee, contract of indemnity ox 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
poth such methods or in any other manner, the performance of any
obligstions or commitments of, and the repayment or payment of
the principal amounts of and any premiums, intexest, dividends
and other monoys payabie on or in respect of any securities or
1iabilities of, any person, including (without prejudice to the
generality of tha 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
associated with the Company.




(F)

(Q

(R)

(8)

(T

)

To amalgamate or enter into partnexship or any pnufit-sharing
arrangement w.’ul, and co-operate or particlpate in any way with
or to take ovsr or assume any obligation of, or to assist or
subsidise any parson.

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

To apply for end take out, purchase or otherwise acquire any
trade and service marks and names, designs, patents, patent
rights, inventions and secret processes and to caxry on the
business of an inventor, designer or resaarch organisation.

To sell, exchange, mortgage, charge, let, grant licences, ’
esascments, options, servitudes and other rights over, and in any
other manner deal with or dispose of, all or &ny part of the
undertaking, property snd assets (present and future) of the
Conmpany for any or no consideration and in particular {without
prejudice to the generality of the foregoing) for any securities
or for a share of profit or a royalty or other periodical or
deferred payment.

To issue and allot sacurities of the Compeny for cash or in
payment or part payment for any real or personal property
purchased or otherwise acquired by the Company or any services
rendexed to the Company or 4s security for any obligation or
amount (even if less than the nominal amount of such gecurities)
or for any other purposc.

To give any remuneration or other compensation or reward
services rendered or to be rendered in placing or proeuri
subscriptions of, or otherwise assisting in the issue of o
gecurities of the Company or in or about the formation of the
Company or the conduct or course of its business, and to
astablish or promote, or concur OT participate in astablishing or
promoting, any company, fund or trust and to subscribe for,
underwrite, purchase or otharwise acquire sacurit.es of any
company, fund or truzt and to carry onh 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
sacretary, manager. registrar or transfer agent for any other
company and to act as trustec of any kind and to undertake and
oxocute any trust and any trust business (including the business
of acting as txustee under wills and settlements and as executor
and administrator).

To pay all the costs, charges &nd oXponsos preliminary ox
incidental to the promotion, formatien, establishment and
incorporation of the Company, and to procure the registration or
incorporation of the Company in or under the luaws of any place
outside England.




gratuities, pensions,
or other benefits, including benefits on

death to any directors, sfficers or employees OI former
directors, officers ox employees of the Company or E&ny company
which at any time 15 or was a subsidiary or & holding company
the Company or another subsidiary of a holding company of the
Company or otherwise associated with the Company OI of any
predecessor in business of any of them, and to the relations,
connections or dependants of any such persons, and to other
parsons whose service or services have directly ox indirectly
been of benefit to the Company or whom the Board of Dire.tors of
the Company conslders have gy moral cla’ on the Cemipeny or to
their relations, connections or depeuda 1, and to establish or
suppert any funds, trusts, in.urances .y ge¥e ,es or any
associations, institutions, clubs, schools, 1uilding and housing
schemes, funds and trusts, end to make paymeris towards
insurances or other arrangements likely to } nefit any such
persons oI 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 grant ox procure the grant of donations

annuities, allowances,

of

(W) '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 oI territory.

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

r any of the things ox matters aforesaid Iln any p- .
of the world and cither as principals, agents, contractors,
trustees or otherwise and by oxr through trustees, agents ov
otherwise and either alone or in conjunction with others.

(Y) To do all o

(z) To caxry on any other business or activity and do anything of any
nature which in the opinion of the Board of Directors of the
Company is or may be capable of being conveniently carried on or

done in connection with the above, oX likely directly or
jndirectly to enhance the value of or render more profitable all
or any part of the Compuny's undertaking property or assets or
otherwise to advance the interests of the Company or of its

Members.

as in the opinion of the Board of

(AA) To do all such other things
dental or conducive to

Directors of the Company are or may be inci
the attainment of the above objects or any of them.

by declared that "company" in this clause, except
ence to this Company, shall include any partnership
or other body of persons, whother incorporated or nect incorporated,
and whether formed, incorporxated, domiciled or resident in the United
Kingdom or elsewhere, parson” shall include any company as well as

And it is here
where used in refer




any other legal or natural person, ngacurities” shall include any
fully, partly or nil paid or no par value share, stock, unit,
debenture, debenture or loan stock, deposit receipt, bill, note,
warrant, coupon, right te subscribe or convert, oI similar right oxr
obligation, Mand" and "or' shall mean "gnd/or" where the context so
permits, “other'" and "otherwise'' shall not be construed ejusdem

genes .3 where a wider construction is possible, and the objects
spacified 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 or the nature of any business
carried on by the Company, but may be carried out in as full and ample
a manner and shell 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 lisbility of the Members is limited.

5. The share capital of the Company is £100 divided into 100 Shares
of £1 each, and the Company shall have the power to divide the
original ox aay increased capital into several classes, and to attach
thereto any pxeferential, deferred, qualified or other special rights,
privileges, restrictions or conditions.




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. teke the
number of shares in che capital of the Company set opposite our

respective names.

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Number of Shares
teken by each

R.A.

For

Subscriber
For end on bshalf of
TRUCIDATOR NOMINEES LIMITED,
35 Bacsinghall Street,
London EC2V 5DB
One

REEVE

Authorised Signatory

and on behalf of

TREXCO LIMITED,

35 Basinghall Street,
Tondon EG2V 5DB

C.A. CHANDLER @rb\“l Ce‘u_._\w One

Authorised Signatory

DATED the /o7 day of 7ML 1993

WITNESS to the above Signatures:-

&, o fldtis

W- T wWiLLiAms
35 Basinghall Street,
London EC2V 5DB
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ARTICLES OF ASSOCTATION
of

TRUSHELFCO (NO. (4S{ ) LIMITED

Adoption of Table A : .

1. In these articles "Table A" means Table A scheduled to the
Companies (Tables A to F) Regulations 1985 as amended prior to the
date of incorporation of the company. The regulations contained in
Table A shall, except where they are excluded or modified by these
articles, apply to the company and, together with these articles,
shall constitute the articles of the company. No other vegulations
set out in any statute concerning companies, or in any statutory
instrument or other subordinate legislation made under any statute,
shall apply as the regulations or articles of the company.

Interpretation

2. Words and expressions which bear particular meanings in Table A
shall bear the same meanings in these articles. References in these
articles to writing include references to any method of representing
or reproducing words in a legible and non~transitory form. Headings
are for convenience only and shall not affect constructfem. If, and
for so long as, the company has only one member, these ‘sticles shall
(in the absence of any express provision to the contra. - apply with
such modification as may be necessary in relation to .- a company.

Rights attached to shares

3. Subject to the provisions of the Act and to any rights conferred
on the holders of any other shares, any share may be issued with or
have attached to it such rights and restrictions as the company 3y by
ordinary resolution decide or, 1f no such resolution has been passed
or so far as the resolution does not make specific provision, as the
directors may decide. Regulation 2 of Table A shall not apply.

Unissued shares

4, Subject to the provisions of the Act and to these articles, any
unlssued shares of the company {whether forming part of the original
or any increased capital) shall be at the 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 they may determine.

Initial authority to issue relevant securities

5. Subject to any direction to the contrary which may be given by
the company in general meeting, the directors are unconditionally
authorised to exercise all powers of the company to allot relevant
securities. The maximum nominal amount of relevant securities that
may be allotted under this authority shall be the nominal amount of
the unissued share capital at the date of incorporation of the company
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or such other amount as may from time to time be authorised by the
company in general meeting. The authority conferred on the directors
by this article shall remain in force for a period of five years from
the date of incorporation of the company but. may be rewoked varied or
renewed from time to time by the company in general meeting in
accordance with the Act.

Exclusion of pre—emption rights

6. Section 89(1) of the Act shall not anply to the allotment by the
company of any equity securivy.

Transfer of shares

7. The instrument of transfer of a subscriber's share which is not
fully paid need not be executed by or on behalf of the transferee.
Regulation 23 of Table A shall be modified accordingly.

8. The directors may, in their absolute discretion and without
giving any reason for so doing, decline to register any transfer of
any share, whether or not it is a fully paid share. Regulation 24 of
Table A shall be modified accordingly.

Notice of general meetings

9. Notice of every general mesting shall be given L all members
other than any who, under the provisions of these articles ¢ the
terms of issue of the shares they hold, are not entitled t receive
such notices from the company, and also to the auditors or if mave
than one, each of them. The last sentence of regulation ;. of Table A
shall not apply.

Proceedings at General Meetings

10. For all purposes of these articles apart from when the company
has only one member, a general meeting of the company or of the
holders of any class of its shares shall be valid and effective for
all purposes it one person being a duly authorised representative of
two or more corporations each of which is a member entitled to vote
upon the business to be transacted 1s present. Regulation 40 of Table
A shall be modified accordingly. 1If, and for so long as, the company
has only one member, that member or the proxy for that member or,
where that member is a corporation, its duly authorlsed representative
shall be a gquorum at any general meeting of the company or of the
holders of any class of shares. Regulation 40 of Table A shall be
modified accordingly.

Votes of members

11. At a general meeting, but subject to any rights or restriztions
attached to any shares, on a show of hands every member who (teing an
individual) is present in person or {being a corporation) is present
by a duly authorised representative and every proxy for any member
(regardless of the numbar or the holdings of the members for whom he
is a proxy) shall have one vote, and on a poll every member who is
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present ln person or by proxy shall have one vote for avery share of
which he is the holder. Regulation 54 of Table A shall not apply.

Members may vote when money payable Dby them

12. Regulation 57 of Table A shall not apply.

pelivery of proxies

13. The instrument appointing a proxy and (if required by the
directors) any authority under which it is executed or a <opy of the
autharity, certified notarially or in some other manner approved by
the directors, may be deljvered to the office (or to such other place
or to such person as may be specified or agreed by the directors)
pbefore the time for holding the meeting or adjourned meeting ot which
the person named in the instrument preposes to act or, in case of a
poll taken subsequently to the date of the meeting or adjourned
meeting, before the time app.inted for the taking of the poll, and an
justrument of proxy which i3 not so delivered shall be invalid. The
directors may at their discretion treat a faxed or other machine made
copy of an instrument appeinting a proxy as such an instrument for the
purpose of this article. Regulation 62 of Table A shall not apply.

Alternate directors

14. Any director {other than an alternate director) may appoint any
other director, or any other person who is willing to act, %o be "n
alternate director and may remove from office an alternate . rector so
appointed by him. Regulation 65 of Table A shall not appl.

power Lo provide for employees

15. The directors may by resolution exercise any power conferred by
the Act to make provision for the benefit of persois employed or
formerly employed by the company or any of its subsidiaries in
connection with the cessation or the transfer to any person of tha
whole or part of the undertaking of the company oOT that subridiary.

power to recelve uncalled moneys

16. The directors may, if they think fit, receive from any member
willing to advance the same all or any parti of the moneys uncalled and
remaining unpald on any shares held by him.

Delepation of directors’ powers

17. The directors may delegate any of their powers (with power to
sub-delegate) to comnittees consisting of such person or persons
{whetlier directors or not) as they think fit. Regulation 72 of Table
A shall be modified accordingly and references in Table A to 2
committee of directors or to a director as i member of such a
committee shall include a committes established undar this article or
such person or persons.
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Appolntment and :iemoval of directors by mzjority shareholders

18. Any member holding, or any members holding in aggrepate, 2
majority in nominal value of such of the issued : are capital for the
time being of the company as carries the right of attending and voting
at general meetings of the company may by memorandum in writing signed
by or on behalf of him or them and delivered to the office or tendered
at a meeting of the directors or at a general meeting of the company
at any time and from time to time appoint any person to be a director
(either to fill a vacancy or as an additional director) or remove any
director from office (no matter how he was appointed).

Appointment of dirsctors by board

19. Without prejudice to the powers conferred by any other article,
any person may be appointed a director by the directors, either to
fill a vacancy or as an additional director.

No ape limit or share quaiification

20. No director shall be required to retire or vacate his office, and
no person shall be ineligible for appointment as a director, by reason
of his having attained any particular age. No shareholding
qualification for directors shall be required.

Exclusion of rotation requirements and other provigsions

21, Regulations 73 to 80 (inclusive) and the last senft e of
regulation 84 of Table A shall not apply.

Disqualification and removal of direclors

22, The office of a director shall be vacated not only upon the
happening of any of the events mentioned in regulation 81 of Table A
but also if he is removed from office pursuant to these articles.
Regulation 81 of Table A shall be modified accordingly.

Directors' gpratuities and pensions

23, The directors may exercise all the pow~.rs of the company to
provide benafits, either by the payment of gratuities or pensions or
by insurance or in any other manner whether similar to the foregoing
or not, for any director or former director or the relations,
connections or dependants of any director or former director who holds
or has held any executive office or empioyment with the company or
with any body corporate which is or has been a subsidiary of the
company or with a predecessor in business of the company or of any
such body corporate and may contribute to any fund and pay premiums
for the purchase or provision of any such benefit. No director or
former director shall be accountable to the company or the members for
any benefit provided 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. Regulation 87 of Table A shall not apply.




Notice of board meetings

24. Notice of a meeting of the directors shall be deemed to be
properly given to a director if it is given to him personally or by
word of mouth or sent in writing to him at his last known address or
any other address given by him to the company for this purpose, or by
any other means authorised in writing by the director concerned. A

_ director absent or lntending to be absent from the United Kingdom may
request the directors that notices of meetings of the directors shall
during his absence be sent in writing to him at an address or to a fax
or telex number given by him to the company for this purpose, but if
no request is made to the directors it shall not be necessary to give
notice of a meeting of the directors to any director who is for the
time being absent from the United Kingdom. A director may waive.
notice of any meeting either prospectively or retrospectively.
Regulation 88 of Table A shall be modified accordingly.

Participation in board meetings by telephone

25, All or any of the members of the board or any committee of the
board may participate in a meeting of the board or that committee by
means of a conference telephone ot any communication equipment which
allows all persons participating in the meeting to hear each other. A
paerson SO participating shall be decmed to be present in person at tite
meeting and shall bhe entitled to vote or be counted in a quorwn
accordingly. Such a meeting shall be deemed to take place where the
largest group of those participating is assembled, or, 1f theve is v
such group, where the chairman of the meeting then is.

Directors may vote when interested

26. A director who to his knowledge is in any way, whethar 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 the Act. Subject where applicable to
such disclosure, a director shall be entitled to vote in respect of
any contract or proposed contract 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. Regulations 94
and 95 of Table A shall not apply.

Official seal

27. The company may exercise all the powers conferred by the Act with
regard to having any official seal and such powers shall be vested in
the directors. Subject to the provisions of the Act, any instrument
to which an official seal 1s affixed shall be signed by such persons,
if any, as the directors may from time to time determine.

Notices

28, Any notice or other document may be served on or deljvered to any
member by the company either personally, or by sending it by post
addressed to the member at his registered address or by fax or telex
to a number provided by the member for this purpose, or by leaving it
at his reglstered address addressed to the member, or by any other



means 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
deemed a sufficient service on or delivery to all the joint holders.
Regulation 112 of Table A shall not apply.

v.me of 8 rvice

29. Any notice or other document, if sent by post, chall be deemed to
have been served or delivered twenty four hours after posting 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. Any notice or other document left at a registered address
otherwise than by post, or sent by fax or telex or other instantaneous
means of transmission, shall be deemed to have been served or
delivered when it was 50 {eft or sent. Regulation 115 of Table A
shall rot apply.
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D DESCRIPTIONS OF SUBSCRIBERS

NAMES, ADDRESSES AN

For and on behalf of
TRUCIDATOR NOMINEES LIMITED,
35 Basinghall Street,
Tondon EC2V 3DB

R.A. REEVE -

Authorised Signatory

For and on behalf of

TREXCO LIMITED,
35 Basinghall Street,

London EC2V 5DB

C.A. CHANDLER C_@'\ 3\N'Nl QEMN

Authorised Signatory

/W day of S L~ 199%

DATED the

WITNESS to the above signatures:-

I e

1
W-T W LLd At
35 Basinghall Street,
London EC2V 5DB
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CERTIFICATE OF INCORPORATION

OF A ‘PRIVATE LIMITED COMPANY

No. 2861140

| hereby certify that

TRUSHELFCO (NO.1 g58) LIMITED

is this day incorporated under the Companies Aot 198b as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 11 OCTOBER 1993

~13S. L. PARRY

an authorised officer

HCO078




No: 2861140

) THE COMPANIES ACT 1985 (AS AMENDED)

Company limited by ghares

SPECIAL RESOLUTION
of

TRUSHELFCO (NO. 1958) LIMITED

vy General Meeting of the above-named Company

At an Extraordinar
1993 the following resolution

duly convened and held on 15th Novecmber,

was passed‘as a special resolution:~-

SPECIAL RESOLUTION

"That the name of the Company be changed to Avalon Cellaxs

o3

timited.”
a\=.

+ Tonr

oilooll-vvco-lcolo-.. e b

Chairman

SLAUGHTER AND MAY
35 BAS'NGHALL STREET
LONDON EC2V EDB

129.; | SRV

ANH0299.‘93D ’

-
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2861140

| hereby certify that

TRUSHFLFCO (NO.1958) LIMITED

having by special resolution changed it . name,

et

is now incorporated under the name of

AVALON CELLAKS LIMITED

Given under my hand at the Companies Registration Officé,
Cardiff the 2 DECEMBER 1993

"/u
z@ﬁﬁ}?ﬂ@b\,
P. BEVAN

an authorised officer




No: 2861140

THE COMPANIES ACT 1985 (AS AMENDED)

Company limited by shares

RESOLUTIONS
of

AVALON CELLARS LIMITED

At an Extraordinary General Meeting of the above-named Company
duly convened and held on (4 F » 1994 the following resolutions
of which resolutions 1 and 2 were paSsed as elective resolutions and
resolution 3 was passed as a speclal resolution:-

ELECTIVE RESOLUTIONS

1. That, pursuant to section 252 of the Companies Act 1985 (as
amended), the directors in respect of this and subsequent financial
years shall not, and they shall not be required to, lav 7~ fore the
Company in general meeting copies of the Company's annu: accounts,
the directors' report and the auditors' report on those .= counts.

2. That, pursuant to section 366A of the Companies Act 1985 (as

amended), the Company shall not in this and subsequent years hold
annual general meetings.

SPECIAL RESOLUTION

3. That, pursuant to sectlon 250 of the Companies Act 1989 (as
amended), the Company shall be exempt from the provisions of the
Companies Act relating to the audit of accounts and the Company shall
not appeint auditors im this and subsequent years, until it shall
cease to be so exempt.

sSaTEIEIIOEEED NS (Y L I )

Chalrman

ANH0Z299.93D

R



DORMANT COMPANY RESOLUTION

COMPANY NO 02861140

Companies Act 1985, section 250 as amended by section 14 of the Companies Act 1989
and Si No 1992/3003

Special Resolution of AVALON CELLARS Limited

At a general meeting of the above company held on the 22ud February 1995 the following
resolution was passed.

The corpany having been domant since its formation aesolves to make itself exempt from

the provisions of Part VIT of the Companies Act 1985 relating 1o the audit of accounts and
from the obligation to appoint auditors,

Signed C\_,“__ Q:.k\'\. .
hY

Director of the Company

Dated 22nd February 1995

R

AB1]  sATCEGYAIXx [ 448]

OMPANTES HOUSE 28,02795!




DORMANT COMPANY RESOLUTION

COMPANY NO 02861140

Companies Act 1985, section 250 as amended by scction 14 of the Companies Act 1989
and Si No 1992/3003

Special Resciution of AVALON CELLARS LIMITED

At a general meeting of the above company held on the 22nd February 1995 the
following resolution was passed.

The company having been dornant sincc its formation resolves to make itself exempt

from the provisions of Part VII of the Companies Act 1985 relating to the aundit of
accounts and from the obligation to appoint auditors.

Signed

O ok

Director of the Company;: ANN COLQUHCUN

Dated 22/02/95

COMPANIES HOUSEL SN )
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Company Secretey

Change of accounting reference date

Please complete in typescript,

or In bold tlack capitals
CHFPOGS T
Company Number‘ as6LI4 0 i
— e e
=
Company Name in full
AvaLory (aLtA=s Lan 1D .
i
NOTES
You may use 1his form 12 change the Day Month Yaear
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Pt S o
asier Ol
. Whan you have complated and signed the form pleasa genditlo the
‘ - 5 1 Registrarof Companies at.
a HOUSE 1SRIRD . Companies Houso, Crown Way, Cardlft, CE14 3UZ DX 33050 Carditf
conpAMiEs for companlos registerad in England and Wales of
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