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COMPANIES FORM No. 12

Stziutory Deciaration of compiiance
with reqguirements on application

for registration of a company

Pursant to section 12{3) of the Companies Act 1985

To the Registrar of Companies For officiat use  For official use

it e

boe o e v ol may

Name of company

. TRUSHELFCO (NO. /qf9g

) LIMITED

ROBERT ARTHUR REEVE

of 35 BASINGIIALL STREET

LONDON EC2V 5DB

do solemnly and sincerely daclare that | am ammmmmﬂwﬁw

[person named as director or secretary of the company in the statement delivered to the registrar

under saction 10{2))+ and that all tha requirements of the above Act in respect of the registration of the

above company and of matters precedent and incidental to it have been complied with,

And | make this selamn declaration consclentiously believing the same to de true and by virtue of the

provisions of the Statutory Declarations Act 1835
Declarad at MITRE NOUSE

160 ALDERSGATE STREET
LONDON ECL1 4LD
the 23 day of &zt

One thousand ning hundrod and __hincty — e

hofore me mﬁdmww b

Ade et ),
A Commissionar for Oaths or Notary Public or Justice of
the Paace or Soliciior having tha powers conterrad on o
Commissioner for Qoths,

Daclarant 1o sign below

A

Prosentor's namo address and For officia) Use
reference (if any): New Companies Section

SLAUGHTER AND MAY
35 BASINGHALL STREET
LONDON EC2V 3DB

Ref: TGMB/RAR

Jordan & Sons Limited

Yearvwbohain

Post room




. Printed and supplied by
Jordan & Sons Limited

21 5t. Thomas Street, Bristo! BS1 6JS
Tal: 0272 230600 Telox 449119

This form should be complotsd In black.

Company name (in full}

Registered office of the company on
incorporation,

If the memorandum Is delivered by an
agent for the subscribers of the
mamorandum mark ‘X' in tha box
opposite and give the agant's name
and address.

Number of continuation sheats attached

To whom should Companias House
direct any enguiries sbouy the
information shown in this farm?

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

[en]

]
For official uze ! )

TRUSHELFCO _(NO. /4 64 ) LIMITED

RO {

35, BASINGHALL STREET j

Posttown __ LONDON I

County/Reglion j

Postcode __ EC2V SDR |
[]

Nume SLAUGKTER _AND MAY {

Al 35, BASINGHALL STREET !

)

Postiown __ LONDON ]

County/Reglon I

Postcoda __ EC2V 5DB |

L]

SLAUGHTER AND MAY Ref: TGMB/RAR

35, BASINGHALL STREET

LONDON Postcode EG2V SDB
Telephons 071-600-1200 Extension 4685




Comtpriny Socretary (Sewwsi-3)

l\:lanm *Styla/Title
Forenames
Surname
*Honours etc
Previnus forenames
Previous surname
Address
Usual residential address mustbe given.

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

Cornisent sighature

DIreckors (senial-J)
Please list directurs in alphabetical order,

Nuama *Styla/Title
Forenames
Surname
*Honours etc
Provious foranamos
Pravious surnsme
Addrass
Usua! rasidantial addrass must ba given,

In tha case of a corporation, glva the
ropistorad or principal office address.

Date of birth
Busingss accupation

Othert diractorships

* Voluntary datails

Consent signature

cs TUSEC LIMITED R
A
i
i
R
A
AD 35 BASINGHALI, STREET B
I
Post town _LONDON }
County/Region 1
Postecode EC2V 5DB | Country _ENGLAND f
I conSER W ﬁﬁ% mpany named on page 1

Signad...-..................: ARY E\eanm22 OCT 1393
c¢D MR. [
ROBERT ARTHUR [
REEVE !
f
I
= |
,;;' 6 WELLESFORD CLOSE I
)
Posttown _BANSTEAD I
County/Region SURRET I
Postcode S 2L § poypyry  FNGLAND |
po| 97 9931 Nationality {ma| BRITISH |
o COMPANY SECRETARY |

[on!

1 consant 1o act as divactor of the company named on pags 1

22 0CT 1993

Date
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Diractors (continued)

{See notes | < 5)
Name *Style/Title
Ferenames
Surname
*Honours etc
Previous forenames
Previous surnama

Address

Usual residential address must be given,
In the case of a corporation, give the
registared or principsl office addrass.

Daxe of birth
Businass occupation

Other directorships

* Voluntary details

Consent signature

Dolate if tha form
is signed by tha
subscribors,

Dolota If the form
is algned by an
agent on bahalf of
all the subscribars,

All the aubscribars
must sign oithae
porsonaily or by a
parson or parsons
authoriead to ¢ign
for tham,

cd HS y
CHRISTINE. ANNE i

CHANDLER ;

]

i

: [

AD 31 CHESTNUT GROVE i
]

Post town _ NEW MALDEN i
County/Region __ SURREY i
Postcode _ KT3 3JJ | coypyy  ENGLAND |
DOI‘? l 2' q B,SI 5! Nationaslity l—lm BRITISH ]
oc| SOLICTTOR I

[on]

I

1 consent to act es director of the company hamad on page 1

22 06T 1993

Signed C,Qru\mq CQM(S&DJ Date

5 "“"/";‘i@i‘;{"_ﬁa 22 0CT 1993

Slgnatura of agant on behslf of all subscribers  Date

Signod ~ Date
Signed Date -
Signaed Date
Signed Date
Signed Date
Signed Dato




Notes

1 Show fo! an Individual the full
férenames NOT INITIALS
and surname tcgether with any
previous forenames or surnamals).

If the director or secretary is a
corporation or Scottish firm - show
the corporate or firm name on the
surname line,

Give previous forenames or surname
except that:

- for a married woman, the name
by which she was known before
marriage need not be given,

« names not usad since the age
of 18 or for at jeast 20 years
need not ba given,

In the case of a paer, or an individual
usually known by a British title, you
may state the title instead of or In
addition to the forenames and surname
and you nged not give the name by
which that person was known before
he or she adopted the title or
succeeded to it

Address:
Give the usual residentinl address.
In tha caso ofa corpurationor Scottish

firm give the registered or principal
office,

2

Directors known by another
description:

A director includes any parson who
occupies that position even if called
by a differant name, for example,
governor, member of councll, It also
includes a shadow director,

Directors datails:

Show for each individua! director
their date of birth, business ocoupation
and nationality.

The dete of birth must be given for
every individual diractor,

Other directorships::

Give the name of every company of
which the individual concerned s a
director or has been a director at any
time in the past 5 ysars. You may
axciude a company which either is
oratall times during tha pasts years
whon the person was a director was:

« dormant, .

* a parent company which wsholl
owned the company makir:gs th
raturn,

» awholly owned subsidiary of the
company making the return,

+ another wholly owned subsidiary
of the seme parent company.

If there is Insufficient space on the
form for other diractorships you may
usa a separate sheet of papar.

5

6

'Jsa photocopies of page 2 to provide
details of joint secretaries or additional
diractors and include the company's
name and number,

The address for companies registarad
in England and Walas is:-

‘The Registrar of Companies
Companies House

Crown Way

Cardiff

CF4 3UZ

ar, far companies registered in
Scotiand:-

The Registrar of Companies
Cormpanies House

100-102 George Street
Edinburgh

EH2 3DJ
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(B)
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(D)

(8)

THE COMPANIES ACT 1985 (AS AMENDED)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

TRUSHELFCO (NO. (f éf ) LIMITED

The neme of the Company is "TRUSHELFCO (NO. (4{ &7 ) LIMITED".
The registered office of the Company will be situate in England.
The objects for which the Company is established are:-

To carry on business as a general commercial compeny and to carry
on any trade or business whatsoever.

To carry on any business, undertaking, transaction or operation
commonly carrled on or undertaken by manufacturers, merchants and
dealers (both wholesale and retail) in all or any articles of
commercial and personal use and consumption, importers,
exportoers, shipowners, bankers, factors, capltalists, promoters,
financiers, real property dealers and investors, concessionaires,
brokers, contractors, mercantile and general agents, advertising
agonts, publishers, carriars and transporters of all kinds and to
carry on all or any nf the said businesses either together as one
business or 45 saparate distinct businesses In any part of the
world,

Ta acquire and assume for any estate or interest and to take
optlons ovor, construct, develop or oxpleoit ony property, real or
poersonnl, and rights of any kind and the whole or any part of the
undortaking, assats and liabllities of any person and to act and
carxy on businoss as a holding company.

To manufacturse, process, jmport, export, deal in and store any
goods and othor things and to carry on the business of
manufacturers, processors, importers, exporters and storers of
and doaloxa in any goods and other things,

To acquire and oxpleit lands, mines and mineral rights and to
acquire, oxplora for and axplolt any natural rosources and to
carry on nny businoss Involving the ownership or possession of
land or other immovable property or buildings or structures
thoroon and to construct, oroct, install, snlarge, alter and
malutain bulldings, plant and machinery and to carry on business
as bulldors, contractors and englneers.
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G)

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

To advartise, 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 & supplier, wholesaler, retaller, merchant or dealer of any
kind.

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

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

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

To acquire and carry on any business carnried on hy a subsidiary
or a holding company of the Company or snother subsidiary of a
holding company of the Company.

To ontar into any arrangements with any government ox authority
or person and to obtain from any such government or authority or
porson any legislation, orxders, rights, privilages, franchises
and concosslons and to carry out exorecise and comply with the
sama,

To borrow and raise money and accept money on deposit and to
socure or discharge any debt or obligation in any menner and in
particulay (without projudice to the generality of the foregoing)
by mortgages of or charges upon all or any part of the
undaertaking, proparty and assets (present and future) and
uncalloed capital of the Company or by the creation and isshe of
socuxities,

To antor into any gusrantoe, contract of inaamnity or suretyship
and in particular (without projudice to the generality of the
forogolng) to guarantuon, support or secure, with or without
congsidoration, whother by personal obligation or by mortgaging or
charging all or any paxrt of the undertaking, property and assets
(prosont and future) and vnealled capltal of the Tompany or by
both such mothods or in any other mannoer, the performance of any
obligations or commltwmants of, and the ropayment or payment of
tho principal amounts of and any premiums, interest, dividends
and othor monays payable on or in respect of any securities or
liakilities of, any person, including (without prejudice te tha
genorality of the forogoing) any company which is for the tiwe
boing a subsidiary or a holding company of the Company or another
subsidiaxry of a holding company of the Gompany or otherwise
associated with the Company,
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To amalgamate or enter into partnership or any profit-sharing
arrangement with, and co-oparate or participate in any way with
or to take over or assume any obligation of, or to assist or
subsidise any person.

To accept, draw, make, create, issue, execute, discount, endorse,
nogotiate 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 nsmes, designs, 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, 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 or no consideration and in particular (without
projudice to the generality of the foregoing) for any securities
or for a shara of profit or a royalty or other pericdical or
deforred paymant,

To issue and allot socurities of the Company for cash or in
payment or part payment for any real ox personal property
purchased or otherwise acquired by the Company or any services
rondered to the Company or 0s security for any obligation or
amount (even if less than the nominal amount of such securities)
or for any other purpose.

To give any remunoration or other compensation or rewerd for
sorvicos rendered or to bo rendered in placing or procuring
subscriptions of, or otherwisc assisting in the issue of any
socuritios of the Company or in ox about the formation of the
Company or tho conduct or course of its husiness, and to
ostablish or promoto, or concuy ox particlpate in establishing or
promoting, nny company, fund or trust and to subseribe for,
undorwrite, purchase or othorwise acqulre sccuritles of any
company, fund or trust and to carry on the business of company,
fund, trust oy businoss promotars or managers and of undexwriters
or denlors in securitivs, ond to act as director of and as
socrotary, managor, rogistrar or transfor agent for any othor
company and to act as trustee of any kind and to undertake and
oxocuto any trust and any trust business (including the business
of acting as trustoo under wills and settlomonts and as executor
and administratox).

To pay all tho conts, chargoes and expensoes preliminary orx
incidental to tho promotion, formation, ostablishment and
incorporation of the Company, &nd to procure the registxation or
incorporation of tho Company in or under the laws of any place
outside England.
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To grant or procure the grant of donations gratuitiles, pensions,
annuities, allowasnces, or other bemefits, including benefits 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 subridiary 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 te other
persons whose service or services have directly or indirectly
been of benefit to the Company or whom the Board of Directors of
the Company considers have any moral claim on the Company or to
their relations, connections or dependants, and to establish or
support any funds, trusts, insurances or schemes or any
assoclations, institutions, clubs, scheools, building and housing
schemas, funds and trusts, and to make payments towaxrds
insurances or other arrengements likely to bencefit 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 oxr of its Members or for any national, charitable,
benevolent, educational, social, public, gencral or useful
objact,

To coase carrying on or wind up any business or activity of the
Company, and to cencel any registration of and to wind up or
procura the dissolution of the Company in any state or territory.

To distribute any of the property of the Company among its
creditors and Membars in specie or kind,

To do all or any of tho things or matiors aforesaid In any part
of the world and oither as principals, agents, contractors,
trustees or otherwiso and by or through trustees, agents or
othorwise and either alone or in conjunction with othars.

To carry on any other businoss or sctivity and do anything of any
nature which i{n the opinlon of the Board of Directors of the
Company i3 or may be capuble of boing conveniently carried on or
dono in connoaction with the above, or likely diraectly or
indirectly to onhance thoa value of or rendor more profitable all
or any part of tho Company's undertaking property or assets or
othorwise to advance the interosts of the Company or of its
Mombors,

To do all such nther things as in the opinion of the Board of
Hroctors of the Company are or may boe incldental or conducive to
thu attainment of the above objects or any of them.

And it iz horeby dozlared that “company" in this clause, except
whero usod in referonce to this Company, shall include any partnership
or other body of porsons, whother incorporated or not incorporated,
and whother formod, Incorporated, domiciled or resident in the United
Ringdom or alsowhera, "parson" shall Include any company as well as
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any other legal or natural person, "securities" shell include any
fully, partly ox nil paid or no par value share, stock, unit,
debenture, debenture or loan stock, deposit receipt, bill, note,
warrunt, coupon, right te subscribe or convert, or similar right or
obligation, "and" and "or" shall mean "and/ox" 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 referenice to or inference frum 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 cut in as full and ample
a mannar and shsll 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 Mombers is limited.

5. The share capital of the Company is £100 divided into 100 Shares
of £1 oach, and the Company shall have the power to divide the
original or any increased capital into saveral classes, and to attach
thersto any preferential, deforred, qualified or other special rights,
privileges, rostrictions or condi{tions.




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
TRUCIDATOR NOMINEES LIMITED,

35 Basinghall Street,
London EG2V

R.A. REEVE /i )( One

Authorised Signatory

For and on behaif of
TREXCO LIMITED,

35 Basinghall Street, . EE‘ k&/
London EC2V 5DB ;-A\H Q Q,@_k
C.A, CHANDLER One

Authorised Signatery

DATED the 230’ day of STHEC 1993 )

WITNESS to tho abovo Signatures:=~
A S M
P /,l’ fz{”{/éf?{fa; ~

W T Wi LLidAmg
35 Baslughall Street,
London EG2V 5DB
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ARTICLES OF ASSOCIATION
of

TRUSHELFCO (NO.J464 ) 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 wheve they ave excluded or modified by these
articles, apply to the company and, together with these articles,
shall constitute the articles of the company. No other regulations
set out ln 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 referances to any method of representing
or reproducing words in a legivle and non-treénsitory form. Headings
are for convenience only and shall not affect construction. If, and
for so long as, the company has only one memhev, these articles shall
(in the absence of any express provision te tiwe rintrary} apply with
such modificatlon as may »o necessary in te 3t 53 to such a company.

Rlghts attached to shares

3. Subject to the provisions of the Act and to any rights conferred

onh the holders of any other shares, any si.are may be issued with or

have attached to It such rights and restrictions as the company may by

ordinary resolutlion declde or, 1f no such resolution has been passed .
or so far as the resolutlon does not make specifie provision, as the

dirocLors may declde. Repulation 2 of Table A shall not apply.

Unlssued shares

4,  Subject to the provislons of the Act and to these articles, any
unissued shares of the company (whether formlng part of the original
or any Incrensed caplital) 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 conslideration and upon such
terms and conditions as they may determine.

Inftial authority to Issne relevant securlties

5. Subjoct to any directlon to the contrary which may be given by
the company In genoral mecting, the directors are unconditionally
authorised to exerclse all powers of the company to allot relevant
securities. The maximum nominal amount of relevant securities that
may be allotted under this authorlty shall be the nominal amount of
the unissued share capital at the date of incorporation of the company




or such other amount as may from time to time be authorised by the
company in general meeting. The authority conferred on the directirs
by this article shall remain in force for o period of five years fron
the date of incorporation of the company but may be revoked varied or
renewed from time to time by the company in general meeting in
sccordance with the Act.

Exclusion of pre~emption rights

6. Section 89{1) of the Act shall not apply to the alloument by the
company ol any »2gulty security.

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 tran:fer of
any share, whether or not it is a fully paid share. Regulation 24 of
Toble A shall be modified accordingly.

tlotlce of general meetinps

9. Notice of every general mecting shall be given to all members
other than any who, under the provisions of these articles or the
terms of issuc of the shares they hold, sre not entitled to receive
such notices [rom the company. and also to the auditors or, If more
than one, aach of them. The last sentence of regulation 38 of Table A
s5hall net apply,

Procoedinps at Gonoral Meetings

10, For all pucposes -of these articles apart from when the company
has only one member, < goneral meating of the compary or of the
holders of any class of ita sharss shall be valld and effective for
all purposes il one porson being a duly authorised cepresentative of
twd or mora corporations -each of which 1s a member entitled to vote
upon the buslness to be transaeted I8 present. Regulation 40 of Table
A shall be modifled accordingly. 1f, and for so long as, the company
has only one member, that membar or the proxy for that member or,
whern that momber ls o corporatlon, its duly authorised representative
shall be a quorum at any general meeting of the company or of the
holders ol any class of stares. Regulatlon 40 of Table A shall be
modifled aceordirgly.

Yores of mombors

1. At a peneral aneoting, but subject to any rights or restrictions
attached to any shares, on a show of hands cvery membar who (being an
individual) is presant In person or {belng a corporation) is present
by a duly authorised represéntative and every proxy for any member
{regardlesz of tho number or the holdings of the members for whom he
iz o proxy) shall have one vote, and on a pold every member who 1s
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present in person or by proxy shall have one vote for every share of
which he is the holder. Regulation 54 of Table A shall not apply,

Members may vote when money payable by them

12. Regulation 57 of Table A shall not apply.

Delivery of proxies

13. The instrument appointing a proxy anté (if required by the
directors) any authority under which it is executed or a copy of the
anthority, certifled notarially or in some other manner approved by
the directors, may be delivered to the office (or to such other place
or to such person as may be specified or agreed by the directors)
before the time for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to act or, in case of a
poll taken subsequently to the date of the meeting or adjourned
meeting, before the time appointed for the taking of the poll, and an
instrument of proxy which is not so delivered shall be Invalid. The
directors may at their discretion treat a faxed or other machine made
copy of an instrument appointing 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, to be an
alternate director and may remove from office an alternate director so
appointed by him. Regulation 65 of Table A shall not apply.

Power Lo provide for employees

15, The dlrectors may by resolution exercise any power conferred by
the Act to make provision for the benefit of persons employed or
formerly employed by the company or any of its subsidiaries in
connection with the cessatlon or the transfer to any person of the
whole or part of the undertaking of the company or that subsidiary,

Power to recelve uncalled moneys

E iy

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

Pelegation of directors' powers

17. The directors may delegate any of their powers (with power to
sub-delegate) to committees conslsting of such person or parsons
{whether directors or not) as they think fit. Regulation 72 of Table
A shall be modified accordingly and references in Table A to a
committee of directors ot to a director as a member of such a
committee shall include a committee established under this article or
such person or persons.




Appointment and removal of directors by majority shareholders

18. Any member holding, or any members holding in aggregate, a
majority in nominal value of such of the issued share capital for the
time being of the company as carries the right of attendlng and voting
at general meetings of the company may by memorandum in writing signed
by or on behalf of him or them and deliivered to the office or tendered
at a meeting of the divectors 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 directors by board

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

No age limit or share qualification

20. No director shall be requlred to retire or vacate his office, and
no person shall be inaligible for appolstment as a diractor, by reason
of his havinpg attained any particular age, WNo shareholding
qualification for directors shall be required.

Exclusion of rotation requirements and other provisions

21, Regulations 72 to 80 {(inclusive) and the last sentence of
regulation 84 of Table A shall not apply.

Disqualification and removal of directors

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

Directors® gratulties and penslons

33, The directors may exercise all the powers af the company to
provide benefits, elther by the payment of gratuities or pensions or
by insurance or in any other manner whether similar to the foregoing
or not, {or any dlrector or former director or the relatiuns,
connections or dependants of any director or former director who holds
or has held any executive office or employment with the company or
with any bedy corporate which 15 or has been a subsidiary of the
campany or with a predecessor In business of the company or of any
such hody corporate and may contribute to any fund and pay premiums
for the purchase or provision of any such benefit. No director or
former divector shall be accountable to the company or the members for
any benefit provided pursuant to this article and the recelipt of any
such benefit shall not disqualify any person Erom being or becoming a
director of the company. Repulation 87 of Table A shall not apply.
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: CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2867468

| hereby certify that

TRUSHELFCO (NO.1969) LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 1 NOVEMBER 1993

an authorised officer
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THE COMPANIES ACT 1985 (AS AMENDED)

Company limited by shares

RESOLUTIONS

of

TRUSHELFCO (NO. 1969) LIMITED

At an Extraordinary General Meeting of the above-named Company
duly convened and held on fzﬂ'November. 1993 the following
resolutions were passed, resolutions 1 and 2 as special resolutions

and resolution 3 as an ordinary resolution:-
RESOLUTIONS
1. That the name of the Company be changed to Wand (UK) Ltd.

2. That the-rggulations contained Iin the document produced to the
meeting and for the purpose of identification signed by the chairman
thereof be and they are hereby approved and adopted as the articles of
assoclation of the-Company in substitution for and to the exclusion of

all existing articles of assoclation thereof.

3. That, pursuant to section 80 of the Companies Act 1985, the
directors be and they are hereby authorised generally and
unconditionally to allot relevant securities (as defined in section 80
of the Companies Act 1985) up to an aggregate nominal amount of £100

provided that this authority, unless renewed, shall expire on the g3
00

[




five years from the date on which thls resolution is passed save that
the Company may before such expiry make an offer cor agreement which
would or might require relevant securities to be allotted after such
expiry and the ﬁirectors may allot the relevant securitles in
pursuance of such offer or agreement as if the authority conferred

hereby had not expired.

(i:j//)\r;:l(_}\A,_HGJLJLJ;(»JL-\u”\

Chairman of the meeting
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2867468

The Registrar of Companies for England and Wales hereby certifies that

TRUSHILFCO (NQ.1969) LIMITED

having by special resolution changed its name, is now incorporated
under the name of

WAND (UK) LTD.

Given at Companies House, London, the 12th November 1993

MRS L. MILLS
For The Registrar Of Companies
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THE COMPANIES ACT 1985 (AS AMENDED)

Company limited by shares

RESOLUTIONS

of

TRUSHELFCO (NO. 1969) LIMITED

At an Extraordinary General Meeting of the above-named Company
duly convened and held on [25% November, 1993 the following
resolutions were passed, resolutions 1 and 2 as sgpecial resolutions

and resolution 3 as an ordinary resolution:-

RESOLUTIONS

1. That the name of the Company be changed to Wand (UK) Ltd.

2. That the regulations contained in the document produced to the
meeting and for the purpose of identification signed by the chairman
thereof be and they are hereby appraved and adopted as the articles of
association of the Company In substitution for and to the exclusion of

all existing articles of association thereof.

3.  That, pursuant to section 80 of the Companies Act 1985, the
directors be and they are hereby authorised gencrally and
unconditionally to allot relevant securities (as defined in section 80

of the Companies Act 1983) up to an aggregate nominal amount of £100

provided that this authority, unless renewed, shall expire on the :
W
F &
Lo WOy
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v five years from the date on whirh this reselution is passed save that
the Company may before such BXP31y i%u, an offer Or agreement which
¢ would or might require relevant secirities Lo be allotted after such
expiry and the directors may allot the relevant securities ip
pursuance of such offer or agreement as if the authority conferred
hereby had not expired,

.

et S L A

.nulll’!lrcl-lcl.ltooo!‘-

Chairman of tha meeting
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THE COMPARZYY 4r7 1985 (AS AMENDED)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCTIATION
of

Wand (UK) Ltd.

The name of the Company is "Wand (UK) Ltd.".
The registered office of the Company will be situate in England.
The obiects for which the Company is established are:-

To carry on business as a general commercial company and to carry
on any trade or business whatsoever.

To carry on any business, undertaking, transaction or operation
commonly carried on or undartaken by manufacturers, merchants and
dealers (both wholesale and retail) in all or any articles of
commercial and personal use and consumpticen, importers,

exporters, shipowners, bankers, factors, capitalists, promoters,
financiers, real property dealers and investors, concessionaires,
brokers, contractors, mercantile and general agents, advertlsing
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 distinet businesses in any part of the
world.

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
undertaking, assets and liabilities of any person and to act and
carry on business as a holding company.

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

To acquire and explolt lands, mines and mineral rights and to
acquire, explore for and exploit any natural resources and to
carry on any business involving the ownership or possession of
land or other immowvable 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.

Te provide services of all descriptions and to carry on business
as advisers, consultants, brokers and apents of any kind.
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(G)

(H)

(I

(3

(K)

(L)

(M)

(V)

(0)

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

kind.

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

To lend money, and grant or 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 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 govermnment 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 mortpages 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 iato any guavantee, 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 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
associated with the Company.

To amalpamate or enter into partnership or any profit-sharing
arrangement with, and co-operate or participate in any way with
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(P)

Q)

(R)

(8)

(T

o

V)

w

or to take over or assume any obligation of, or to assist or
subsidise any person.

To accept, draw, make, create, lssue, 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, idesigns, patents, patent
rights, inventions and secret processes and to carry on the
business of an jnventor, designer or research organisation.

To sell, exchange, mortgage, charge, let, grant 1icences,
casements, options, servitudes and other rights over, and in any
othar manner deal with or dispose of, all or any part of the
undertaking, property and assets (present and future) of the
Company 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 securities of the Company for cash or in
payment or part payment 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 smount of such securities)

or for any other purposs.

To give any remuneration or other cempensation or reward for
sarvices renderod or to be rendered in placing or procuring
subscriptions of, or otherwisc assisting in the lssue of any
socurities 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,
undorwrite, purchase or otherwisc acquire securlties of any
company, fund or trmst and to carry on the business of company,
Fund, trust or business promoters Or managers and of underwriters
or dealers in sccuritics, and to act as director of and as
gecretary, mavager, toglistrar or transfar agent for any other
company and to dct 03 trustao of any kind and to wndertake and
oxecute any trust and any trust businass (ineluding the business
of acting as trustoe under wills and settlements and as executor
and administrator).

To pay all tho costs, charges and @Xponses preliminary or
incidental to the promotion, Fformation, establishment and
incorporation of the Company, and to procura the registration or
incorporation of the Company in or under the laws of any place
outside England.

To grant or procure the jrant of donations pratuities, pensions,
annuities, allowances, or other benefits, including benefits on
death to uny directers, officers or empleyeces or former
directors, officers or employess of the Company or any company
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(W)

(X)

(Y)

(Z)

(Ah)

’

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 Board of Directors of
the Company considers have any moral claim on the Company or to
their relations, connections or dependants, and te establish or
support any funds, trusts, insurances or schemes or 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 otherwige 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, cducational, social, public, general or useful
object.

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

To distributa any of the property of the Company among its
eraditors and Members in specie or kind.

To do all or any of the things or matters aforesaid in any part
of the world and oither as principals, agents, contractors,
trusteas or otherwise and by or through trustees, agents or
otherwlise and elther alone or in conjunction with others.

To carry on any other business or activity and do anything of any
nature which iIn the opinion of tha Board of Directors of the
Company is or may be capable of being convenlently carried on or
done in connaction with the above, or likely directly or
indiroctly to enhance the value of or render more profitable all
or any part of the Company's undertaking property or assets or
otharwise to advanca the Interests of the Company or of its
Members,

To do all such other thinpgs as in the opinlon of the Board of
Directors of the Company are or may be incldental or conducive to
the attainment of tho above objetts or any of them.

and it 1s hereby declared that “company” In this clause, except

whors used in referense to this Company, shall include any partnership
or other body of persons, whether intorporated or not inecorporated,
and whether formed, incorporated, domiciled or resident in the United
Kingdom or elsewhers, "person” shall include any company as well as
any other legal or natural parson, "sacurities" shall incliude any
fully, partly or nil pald »r no par value share, stock, unit,
dobenture, debenture or loun stock, deposit receipt, bill, note,
warrant, coupon, right to subseribe 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
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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 or the nature of any business
carried on by the Compary, 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
sald paragraphs defined the objects of a separate, distinct and
independent company.

4. The liability 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 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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No: 2867468

THE COMPANIES ACT 1985 (AS AMENDED)

Company limited by shares

RESOLUTIONS

of

TRUSHELFCO (NO. 1969) LIMITED

At an Extraordinary General Meeting of the above-named Company
duly convened and held on (21 November, 1993 the following
resolutions were passed, resclutions 1 and 2 as special resolutions

and resolution 3 as an ordinary resolution:-
RESOLUTIONS
1. That the name of the Company be changed to Wand (UK) Lid.

2. That the regulations contained in the document produced to the

meeting and for the purpose of identification signed by the chairman
thereof be and they are hereby approved and adopted as the articles of
association of the Company In substlitution for and to the exclusion of
all existing articles of assoclation thereof.

3. That, pursuant to section 80 of the Companies Act 1985, the
directors be and they are hereby authorised generally and

unconditionally to allot relevant securities (as defined in section 80

of tlie Companies Act 1985) up to an agprepate nominal amount of £100
provided that this authority, unless renewed, shall expire on the date
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five years from the date on which this resolution is passed save that,

the Company may before such expiry make an of fer or agreement wnich

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 as if the authority conferred

hereby had not expired.

g meataflntn

R R R R R I B A

Chairman of the meeting
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ARTICLES OF ASSOCIATION
of

WAND (UK) LTD.

Adoption of Table A

1. In these articles "Table A" means able A scheduled to the
Companies (Tables A to F) Regulations 1985 as amended prior to the
date of incorporation of the company. The regulatlions 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 regulations
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 methed of representing
or reproducing words in a legible and non-transitery form. Headings
are for convenience only and shall not affect construction. If, and
for so long as, the company has only one member, these articles shall
(in the absence of any expraess provision to the contrary) apply with
such modification as may be necessary in relation to such 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 che company may by
ordinary resolution dacide or, if no such resolutlon has been passed
or so far as the resolution does not make specific provision, as the
Glrectors may decide. Regulation 2 of Table A shall not apply.

Unissued shares

4. Subject to the provisions of tha Act and to these articles, any
unissued shares of the company {whather forming part of the original
or any increased capital) shall ba at the disposal of the directors
who may offar, allot, grant options ovar or otherwise dispose of them
to such persons at such times and for such consideration and upon such
terms and conditlions as they may determine.

Tnitial authorltv 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 powars 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
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the unissued share capital at the date of incorporation of the company
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 perlod of five years from
the date of incorporation of the company but may be revoked 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 apply to the allotment by the
company of any equity security.

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 he modified accordingly.

Notice of general meetings

9. Notice of every peneral meeting shall be given to all members
other than any who, under the provisions of these articles or the
terms of issue of the shares they hold, are not entitled to receive
such notices from the company, and also to the auditors or, if more
than one, each of them. The last sentence of regulation 38 of Table A

shall not apply.

Proceedings at General Meerings

10. For all purposes of these articles apart from when the company
has only one member, a gencral meeting of the company or of the
holders of any class of its shares shall be valid and effective for
all purposes if one person being a duly authorised representative of
two or more corporations each of which iIs a member entitled to vote
upon the business to be transacted is present. Repgulation 40 of Table
A shall be modified accordingly. If, and for so lonpg as, the company
has only one member, that member or the proxy for that member or,
where that member 1s a corporation, its duly authorised representative
shall be a quorum 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 peneral mecting, but subject to any rights or restrictions
attached to any shares, on a show of hands every member who (being an
individuat) is present in person or (being a corporation) is present
by a duly authorised representative and every proxy for any member
(regardless of the number 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 in person or by proxy shall have one vote for every share of
which he is the holder. Regulation 54 of Table A shall not apply.

Members may vote when money pavable by them

12, Regulation 57 of Table A shall not apply.

Delivery of proxies

13. The instrument appointing a proxy and (if required by the
directors) any authority under which it is executed or a copy of the
authority, certified notarially or in some other manner approved by
the directors, may be delivered to the office (or to such other place
or to such person as may be specified or agreed by the directors)
before the time for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to act or, in case of a
poll taken subsequently to the date of the meeting or adjourned
meeting, before the time appointed for the taking of the poll, and an
instrument of proxy which is not so delivered shall be invalid. The
directors may at their discretion treat a faxed or other machine made
copy of an instrument appointing 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, to be an
alternate director and may cemove from office an alternate director so
appointed by him. Regulation 65 of Table A shall not apply.

Power to provide for emplovees

15. The directors may by rasolution exercise any power conferred by
the Act to make provision for the benefit of persons employed or
formarly cmployed Ly the company or any of its subsidiaries din
connection with tha cessation or the transfer to any persen of the
whole or part of the undertaking of the company or that subsidiary.

Power to recelve uncalled moneys

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

Delepation of dirsctoxs' nowars

17. ‘The diregtors may delegate any of thelr powers (with power to
sub-delegate) to conmittees conslsting of such person or persons
(whether directors or not) as they think fit. Regulation 72 of Table
A shall be modified accordingly and references in Table A to a
committee of directors or to a director as a memheér of such a
committee shall include a committee established under this article or

such person or persons,
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Appointment and removal of directors by majority shareholders

18. Any member holding, or any members holding in aggregate, 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 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 directors 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 age limit or share qualification

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 sharzholding
qualification for directors shall be required.

Exclusion of rotation requirements and other provisions

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

Disqualification and removal of directors

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 offlce pursuant to these articles.
Regulation 81 of Table A shall be medified accordingly.

Directors' sratuitiss and pensions

23. ‘The directors may exercise all the powers 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 relatlons,
connections or dependants of any director or former directorx who holds
or has held any executive office or employment with the company or
with any body corporate which is or has been a subsidiary of the
company or 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 recelpt 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.
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Notice of board meetings

24, Notice of a meetins 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 intending 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 &t an address or to a fax
or telex number given by him to the ccmpany 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 tclephone or any communication equipment which
allows all persons participating in the meeting to hear each other. A
person st participating shall be deemed to be present in person at the
meeting and shall be entitled to vote or be counted in a quorum
accordingly. Such a meeting shall be deemed to take place where the

largest group of those participating is assembled, or, if there is no
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, 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 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 ascertzining whether a quorum is present. Regulations 94

and 95 of Table A shall not apply.

QFficial 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 is affixed shall be signed by such persouns,
if any, as the directors may from time to time determine.

Notices

28. Any notice or other document may be served on or delivered 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 registered address addressed to the member, or by any other
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means authorised Iin 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.

Time of service

29, Any notice or other document, if sent by post, shall be deemed to
have been served or delivered twenty four hours after posting and, in
proving such service or delivary, 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 so left or sent. Regulation 115 of Table A
shall not apply.
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No: 2867468

THE COMPANIES ACT 1985 (AS AMENDED)

Company limited by shares

RESQLUTIONS

of

TRUSHELFCO (NO. 1969) LIMITED

At an Extraordinary General Meeting of the above-named Company
duly convened and held on IZ’L November, 1993 the following
rasolutions were passed, resolutions 1 and 2 as special resolutions

and resolution 3 as an ordinary resolution:-
RESOLUTIONS
1. That the name of the Company be changed to Wand (UK) Ltd.

2. That the regulations contained in the document produced to the
meeting and for the purpose of identification signed by the chairman

thereof be and they are hereby approved and adopted as the articles of
assoclation of the Company in substitution for and to the exclusion of

all exisving articles of associatlon thereof.

3, That, pursuant to section 80 of the Companies Act 1985, the
directors be und they are horeby anthorised generally and
vnconditionally to allot relevant securities (as defined in section 80
of the Companies Act 1985) up to an apggregate nominal amount of £100
provided that this authority, unless renewed, shall expire on the date
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five years from the date on which this resolution is passed save that

the Company may before such expiry 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 as if the authority conferrad

hereby had not expired.

Q’A(w\/\

R N R B AT IR A B B I B

Chairman of the meeting
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COMPANIES FORM Mo 224

Notice of accounting
reference date

(to be deltivered within 9 months of incorporation)

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies For official use Company Number

2867468

Name of Company

Wand (UK) Ltd.

gives notice that the 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:

d /if A 4%?f;€2fc/iﬁ/2§%:,\

Designation hb—@c\\d Date o \\‘v\. 43

Signe

Presentor’s name, address, For official use
telephone number and DEB
reference {if any):

I.B. Marshall

S.G.dNarburg Group Management
Ltd.

1 Finsﬁury Avenue,

LONDON EC2M 2PA
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Company Number 2867468

PHE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
Special Resolutions

of

Wand (UK) Ltd.

At an Extraordinary General Méﬁting of the above

company duly convened and held at 1 Finsbury Avenue, London,
EC2M 2PA on Monday, 13th December, 1993 the following
resolutions were duly passed as Special Resolutions:

1.

2.

"PHAT the name of the Company be changed to C
S.G. Warburg & Co. (Leasing) (Number 3) Ltd."

WPHAT the Memorandum of Association of the Company
be altered by the deletion of the existing Clause 3B
and the substitution of the following new Clause 3B:

to undertake and carry on any business, transaction
or operation undertaken or carried on by investment
companies, bankers, stockbrokers, brokers,
financiers, capitalists, guarantors, underwriters,
conceseionalres, factors, promoters, contractors,
merchants or leasing companies, including (without
prejudice to the generality of the foregoing) the
boxrrowing, raising or taking-up of money, lending or
advancing money, securities and propexiy;
discounting, negotiating, buying, seiling and
dealing in bills of exchange, promissory notes,
coupons, drafts, bills of ladinyg, warzrants,
debentures, certificates, scrip and other
instruments and securities whether traneferable or
negotiabla or not; granting and lssuing letters of
aredit and circular noies; buying, selling or
dealing in bullion or in specie; acquiring, heolding,
issuing on commiasion, underwriting, sub-
underwriting, obtaining options over stocks, funds,
shares, debanturas, dabenture stock, bonds,
obligations, securities and investments of all
kinds; negotiating loans and advances; receiving
money or valuables on deposit, or for safe custody,
or otherwisa; collecting and trunsmitting money and
securities; managing propexty; transacting all kinds
of indsmnity, guarantee insurance agency and otiuerv
agency business; purchasing, selling or dealing in
any foreign or other exchanges ox currencies; aiding
or procuring, or participating in procuring
assistance for any company or person with capital,
cradit, means or rescuarces for the prosecution of
any works, undertakings, projects or enterprises;
and to carry on all or any of the businesses of

l _Lgl“"



leasing, chartering and hiring out plant, machinery,
equipment, containers, vehicles of every
description, aircraft, hovercraft, ships and vesgels
of every description and any interest or shares
therein, land and buildings and any other property
whether real or personal and to purchase, take,
lease, construct or otherwise acquire the same for
the purposes as aforesaid."

M.Rk. Hardwick
Chairman
of the meeting
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2867468

| hereby certify that

WAND (UK) LTD.

having by special resolution changed its name,

is now incorporated under the name of

S.G. WARBURG & CO. (LEASING) (NUMBER 3) LTD.

Given under my hand at the Companies Registration Office,

Cardiff the 6 JANUARY 1864

VR
Vg
M.LEWS

anh authorised officer

HCoOER
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Company Number 25867468
THE COMPANXES ACT 1985 1783
COMPANY LIMITED BY SHARES _#
Special Resolutions e W

Ay =

of

Wand (UK) Ltd.

At an Extraordinary General Meeting of the above
Company duly convened and held at 1 Finsbury Avenue, London, {
EC2M 2PA on Monday, 13th December, 1993 the following L
resolutions were duly passed as Special Resolutions: LP;-

« !
1. "THAT the name of the Company be changed to é
S.G. Warburg & Co. (Leasing) (Number 3) Ltd."

2. "THAT the Memorandum of Association of the Company
be altered by the deletion of the existing Clause 3B
and the substitution of the following new Clause 3B:

“to undertake and carry on any business, transaction
or operation undertaken or carried on by investment
companies, bankers, stockbr-kers, brokers,
financiers, capitalists, gusrantors, underwriters,
concessionaires, factors, promoters, contractors,
merchants or leasing companies, including (without
prejudice to the generality of the foregoing) the
borrowing, raising or taking-up of money, lending or
advancing money, securities and property;
discounting, negotiating, buying, selling and
dealing in bills of exchange, promissory notes,
coupons, drafts, bills of lading, warrants,
debentures, certificates, scrip and other
instruments and securities whether transferable or
negotiable oxr not; granting and issuing letters of
credit and circular notes; buying, selling or
dealing in bullion or in specie; acquiring, holding,
issuing on commission, underwriting, sub-
underwriting, obtaining optiong over stocks, funds,
shares, debentures, debenture stock, bonds,
obligations, securities and investments of all
kinds; negotiating loans and advances; receiving
money or valuables on deposit, or for safe custedy,
or otherwise; collecting and transmitting money and
securities; managing property; transacting all kinds
of indemnity, guarantee insurance agency and other
agency business; purchasing, selling or dealing in
any foreign or other exchanges or currencies; aiding
or procuring, or participating in procuring
assistance for any company or person with capital,
credit, means or resources for the prosecution of
any works, undertakings, projects or enterprises;
and to carry on all or any of the businesses of
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leasing, chartering and hiring out plant, machinery,
equipnent, containers, vehicles of every
description, aircraft, hovercraft, ships and veesels
of every description and any interest or shares
therein, land and puildings and any other property
whether real orx personal and to purchase, take,
lease, construct or otherwise acquire the sane for

the purposes as aforesaid."

M.R. Hardwick
Chairman
of the meeting
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