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COMPANIES FORM No. 12

“Statutory Declaration of comphiance
with veguirements on application
for regisiration of a company

quasgﬂexﬂmﬁ Pvpwmant v shction 12(3) of the Companies Act 1985
write
this maiin
Tiign iz Riegisdeer of Companies For official use  For official use
Please zimilety -—T-T~"N
logiblg, (pretanity [ I
in blach bype, e R SO S|
0. TRUSHELECO (NO. [4(3 ) LIMITED
a insezﬁgi‘}ﬁ%} | :M'ﬂw"lﬂﬂrw
nanB @l Gadteony b

ROBERT ARTHUR REEVE
35 BASINGHALL STREET
LONDON EC2V SDB

My'?‘i‘ LIRS -
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botd bloek lettertng  MBURE GF glmpany {
|
|

e R Y N e R

SRR T T T e S

T Beliia iy i sesdeaindy and sincerely declare that| am a '
BRI . . . . .

R finersan mamed as director or secretary »f the company in the statement delivered to the registrar

wimler wesiaen 10{2)]1 and that all the requirements of the above Act in respect of the registration of the

atyove gonyany and of matters precedent and incidental o it have been complied with,

A 1 s ake this solemn declaration conscisnticusly believing the same to be true and by virtue of the

provistons of the Statutory Declarations Act 1835
Bedosed at _ MITRE HOUSE

160 ALDERSGATE STREET
LONDON EC1 4LP

ST/ 2 Qe day of J’ﬁ"‘_"f’__ / W
.

D ihcumsemt nine hundred and __ndnety — @fow,

Bestore pie _ Depgean §. Coetun

(A e fexar )y,
A Comnissianer for Oaths or Notary Public or Justice of
s Peratssn 1y Solicitor having the powers conferred on a
Comiesioaer for Oaths,

Declarant to sign below

AT RIS,

Praswieiite’™s mame address and For official Use
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‘Thiwitoimaleuld ke completed in blssk,

Company name (in full}

Begisiered offica ofthe company on
lneornbraton,

Hihemeomorandumis.delivered by an
agent for the subscribers of the
setngrandom medk X' in the box
wimmosite and give the: agent's name
) addness,

tumissrotessiinvationsheets attached

T whiom sheeld Coripanias House
direst any enquides about the
frlormmation shaws in this form?

Page

Statement of first divectors and
secretary and intended situation
of registered ofiice

For official use ] !

TRUSHELFCO (NO./463 Y LIMITED

[';ﬂ )

35, BASINGHALL STREET |

Posttown LONDON |
County/Region |
Postcode  TC2V SDR |
Name __ SIAIGHTER AND_MAY |
™ 35, BASINGHALL STREET !
|
Posttown  LONDON L |
County/Region i
Postcode  EC2V 5DB |
. SLAUGHTER AND MAY Ref; TGMB/RAR
35, BASINGHALL STREET
LONDON Postcede EC2V SDB
Tulaphona 071-600-1200 Extension 4685
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Conipasy Secretary (serw1-3)

Nama . *Styfe/Title
Foranarnes
Surnome
*Honours atc
Pyevious farenames
Firevious surname

Address
Usualresidentialaddress mustbe given,

In the tase of arcoyporation, give the
registeradorprincipal office address,

Consent signature

TRUSEC LIMETED

[a0]

35 BASINGHALL STREET

Post town LONDON

County/Region

EC2V 5DB !

Postcode Country

ENGLARD

[N OO N SO N I U AU M A

| conggﬁﬁﬁ?mé%imﬁﬁﬁmpany named on page 1

Slroetors (S 1 - 5}

Signed.....m%%mm Date 22 087 1393

Please:list directors fivurlphabetical order.
*Style/Title

Nama
Forenames
Surname
*Honours etc
IPrevious forenamas
IPrevious surname
Addrassi
Usugiiresidentialladdress must be given.

In the case &fa corporation, give the
registerad or principal office address.

Date of birth
Busingss occupation

Giher directorships

| cD l MR.
ROBERT ARTHIR

REEVE

'AD| 6 WELLESFORD CLOSE

Post town BANSTEAD

County/Region SURREY f
Postcodda o117 2L J  Country ENGLAND ]
lpol 97 993 | Nationality a%:l BRITISH i
‘ |

COMPANY SECRETARY

[oc]

[on]

| consent to act as director of tho cempany named on page 1

22 DCT 1993

Y, .
Paga ECongant signature Signed i W Date
i —
T
e £ Xy LTI £ Ry et I [P Wy Ty L e T Y L
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Directors (corifved)

(Seoizstzn o)
Nagia *Style/Title
Forenames
Surname
*Honours stc
(Previous forenames
Pravious surname

Addass,

Usualivesidenioladdress must be given,
In the emse of & conparation, give the
registesed or prifcipal office address.

Date of birth
Business accupation

Other directorships
* Voluptary detalls

Consent signature

Colete: it the: foemy
is tigned Hyiha
subseriberay

All e TuBaeriars
i1

A

musHiaighn
persaieliy iy
parsoRGrEaRods
euthEised Todigh
for th#z

Pagad

e B SRR AR G 1 © e S SR T

[en] HS N
‘CHRISTINE ANNE I

CHANDLER i

J

J

' J

AD 31 CHESTNUT GROVE [
|

Posttown NEW MALDEN ]
County/Region SURREY 1
Postcode FI3 3JJ I Country ENGLAND |
o[22} 9 85, 5] Nationality |na| BRITISH i

[oc]

SOLICITOR

oD

I consent to act as director of the company named oni page 1

Signed CR!‘S\\;J- QQ—QAA&U . Date 2 2 00T 1993

Signaturé'ﬁf‘ig’e;; on behalf of all subscribers

bate 22 OCT 1993

Signad Datg _
Signed Date-’
Signhed Date
Signed Date
Signed Date
Signed Date
U SR M T RN T S R R S R R O
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Shiays for gnlidlvidyel the full
foremasizes MO (NHIALS

and sumemd (egether with any
previows Gemsianmisy or surnamae(s).

ff @ hogiey @r secretary is a
corparation o Seeitish firm - show
the eavpomis o tlim name on the
suriprsing Ene,

Giva previous forenames or surname
exuaph thaig

» o @ engeted wornan, the name
vy il ishe was known before
marfagn needinot be given,

» hames oy used since the age
ofi 18 ey for ay least 20 years
méedngt be given,

in the case ¢faipeer, or an individual
useeally knovin by a British title, you
may svate The fifle instead of or in
addifentaitheforsnames and surname
and you hekd not give the name by
which thait gpersonwas known before
he o5 she adopted the title or
suceeaded fio i,

Address?
Give the wgyal residential address.
In the caseofacorporation or Scottish

firm give: the registered or principal
office.

Directors known by annther
description:

A directer includes any person who
occupies that position even if called
by a different name, for exampls,
governor, mamber of council, It also
includes a shadow director.

Directors details:

Show for each individual director
their date of birth, business accupation
and nationality.

The date of birth must ba given for
evory individual director.

Other directorships:-

Give the name of every compeany of
which the individual concerned is a
director or has been a director at any
time in the past 5 years. You may
excluds a campany which either is
or atall times during the prst 5 years
when the person was a director was:

+ dormant, , .

+ a parant company which whoitI
owned the company making th
raturn,

- awholly ownad subsidiary of the
company making the return,

+ anotherwholly owned subsidiary
of the same parent company,

i there is insufficient space on the
form for other directorships you ray
use a separate sheet of paper.

5 Use photocoples of page 2 to provide

datalls of joint secrutaries or additional
directors and inciuds the company's
name and number,

The address for companies registered
in England and Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF4 3UZ

or, for companies registered in
Scotland:-

The Registrar of Companies
Companies House

100-102 George Strect
Edinburgh

EH2 2DJ




THE COMPANIES ACT 1985 (AS AMENDED)

d COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

TRUSHELFCO (No. /43 ) LIMITED

J. The name of the Company is "TRUSHELFCO (No. /467 ) LIMITED".
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P The registered office of the Company will be situate in England.
%,  The objects for which the Company is established are:-

A ‘To carry on business as a general commerciel company and to carry
on any trade or business whatsoever.

§H% To carry on any business, undertaking, transaction or cperation
commonly tarried on or undertaken by manufacturers, merchants and
dealexrs (both wholesale and retail) in all or any articles of
commercial and personal use and consumption, importers,
exporters, shipowners, bankers, factors;” capitalists, promcters,
financiers, real property dealers and investors, concessionaires,
brokers, contractors, mercantile and general agents, advertising
agents, publishers, carriers and trensporters of all kinds and to
carry on all or any of the said businesses either together as one
business or es separate distinct busineszes in any part of the
world.
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{i% To acquire snd assume for any estate or interest and to take
options over, construct, develop or exploit any property, real or
personal, and righty 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.
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tI¥% To manufacture, process, import, export, deal in and store any
goods and othar things and to carry on the business of
manufacturers, processers, importers, exporters and storers of
and dealers in any goods and other things.

{®)Y To acquire and exploit lands, mines and mineral rights and to
acquire, explore for and exploit any natural rescurces and to
carry on any business involving the ownership or possession of
land or other immovable property or buildings or structures
thereon and to construct, erect, install, enlarge, alter and
maintain buildings, plant and machinery and to carry on business

as builders, contractors and engineers.
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i provide services of all descriptions and to carry on business
s advisers, ccomsultants, brokers and agents of any kind.

o advertise, market and sell the products of the Company and of
4y other person and to carry on the business of advertisers or
gdvertising agents cor of a marketing and selling organisation or
wf a8 supplier, wholesaler, retailer, merchant o+ dealer of any
Tind.

o provide technical, cultural, artistic, educationsal,
#ntertainment or business material, facilities or services and to
garry on any business involving any such provision.

o lend money, and grant or provide credit and finamcisl
sccommodation, to any person and to deposit money with any person
#nd to carry on the business of a banking, finance or insurance
Gompany .

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

o acquire and carry on any business carried on by a subsidiary
wr a holding company of the Company or another subsidiary of a
kolding company of the Company.

o enter into any arrangements with any government ox authority
»r person and to obtaln 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.

4o borrow &nd raise money and accept money on deposit and to
mecure or discharge any debt or obligation in any manner amd in
particular (without prejudice to the generality »f the foregoing)
hy mortgages of or charges upon all or any part of the
undertaking, property and assets (present and futnre) and
wncalled capital of the Company or by the creation and lssue of
gecurities.

o enter into any guarantee, contract of indemnity or suretyship
and in particular (without prejudice to the gererality of the
lforegoing) to guarantse, support or secure, with or without
gonsideration, whether by personal obligation or by mortgaging or
sharging 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 menner, the performance of any
wbligations 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 ox
iabilities 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
nssociated with the Company.
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il amalgamate or enter into pertnership ox any profit-sharing
@gzrangement with, and co-operate or participate in any way with
@@ to take over or sssume any obligation of, or to assist or
gwbsidise any person.

B accept, draw, make, create, lssue, execute, discount, endorse,
mpgotiate and deal in bills of exchange, promissory notes, and
wiher instruments and securities, whether negotisble or
wtherwise,

4% apply for and take out, purchase or otherwlse acquire any
#xade and service marks and nemes, designs, patents, patent
pights, inventions and secret processes and to carry on the
tmsiness of an inventor, designer or research organisation,

“w sell, exchange, mortgege, charge, let, grxant licences,
snsements, options, servitudes and other rights over, and in any
@ther manner deal with or dispose of, all or any part of the
wadertaking, property and assets (present and future) of the
fompany for any or no consideration and in particular (without
prejudice to the generality of the foregoing) for any securities
nr for a share of profit or a royalty or other periodical or
deferred payment.

"o 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 amount of such securities)
wr for any other purpose.

To give any remuneration or other compensation or reward for
services rendered or to be rendered in placing or procuring
gubscriptions of, or otherwise assisting in the issue of any
securities of the Company or in or sbout the formation of the
fCompany or the conduct or course of its business, and to
astablish or promote, or concur or participate in establishing or
promoting, any company, fund or trust and to subscribe for,
wnderwrite, purchase or otherwise acquire sacurities of any
company, fund or trust and to carry on the business of company,
fund, trust or business promoters or managers and of underwriters
ot dealers in securities, and to act as director of and as
secrotary, manager, regisztrar or tranafer agent for any other
company and to act as trustee of any kind and to undertake and
sxecute any trust and any trust business (including the business
of acting as trustee under wills and settlements and as executor
and administrator).

To pay all the costs, charges and expenses preliminary or
incidental to the promotion, formation, establishment and
incorporation of the Company, and to procure the reglstration or
incorporation of the Company in or under the laws of eny place
butside England.
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To grant or procure the grant of donations gratvitles, pensions,
annuities, allowances, or other benefits, including benefits on
death to any directors, officers or employees or former
directors, officers or employecs of the Compeny or any company
which at any time is or was a subsidiary or & holding company of
the Company or enother subsidiary of a holding company ~f the
Company or otherwise associated with the Company or of =ny
pradecessor 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 to establish or
support any funds, trusts, insurances or schemes or any
associations, imnstitutions, clubs, schools, building end housing
schemes, funds and trusts, and to make payments towards
insurances or other arrangements likely to benefit any such
persons or otherwise advance the interests of the Company or of
its Members, and to subscribe, guarantee or pay money for any
purpose likely, directly or indirectly, to further the interests
of the Company or of its Members or for amy national, charitable,
benevolent, educational, social, publie, general or useful
object.

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

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

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

To carry 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 sbove, or likely directly or
indirectly to enhance the value of or render more profitable all
or any part of the Company's undertaking property or assets ox
otherwise to advance the interests of the Company or of its
Members.

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

And it is hereby declared that "company" in this clause, except

where used in reference to this Gompany, shall includs any partmership
ap other body of persons, whether incorporated or not incorporated,
#nd whether formed, incorporated, domiciled or resident in the United
Ringdom or elsewhere, "person” shall include any company as well as



amy whlber Jegal or natural person, "securities" shall include any
#wlily, partly or nil paid or no par value share, stock, unit,
disfsngura, debenture or loan stock, deposit recedpt, bill, note,
wawramt, coupon, right to subscribe or convert, or similer right or
alpiigaeion, "and" and "or" shall mean "and/or" where the context so
pogles, "other” and "otherwise" shall not be construed ejusdem
gunewde where a wider construction is possible, and the objects
gpaeified in the different paragraphs of this clauss »hall not, except
shyie the context expressly so requires, be in any way limited or
gomiuieted by reference to or inference from the terms of any other
pairsgpaph or the name of the Company or the nature of any business
sgweiewd on by the Company, but may be carried out in as full and ample
i maistar and shall be construed in as wide o sense as if ocach of the
saldl paragraphs defined the objects of a separate, distinct and
Jmdlypendent company.

%, ‘ife 1iability of the Members is limited.

%. The share capital of the Company is £100 divided into 100 Shares
& 21 each, and the Company shall have the power to divide the
wg.planl or any increased cepital into several classes, and to attach
thyento any preferential, deferred, qualified or other special rights,
prdwilieges, restrictions or conditions.
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¥e, ¢he several persons whose names and addresses are subscribed, are
dipsirous of being formed into a company, in pursuance of the
flemorandum of Assoclation, and we respectively agree to take the
mamber of shares in the capital of the Company set opposite our
waspective nanes,

v i

9AMEE, ADDRESSES AND DESCRIPTIONS Number of Shares
@i SIMSCRIDERS taken by each
Subscriber

#ap sind on behalf of
URUCTUATOR NOMINEES LIMITED,
#5 Basinghall Street,
London EC2V 5EDB

Bohe HEEVE %?7&,/0\4‘,,, One

favibwinised Signatory

T and on behalf of (:légz k&QJ,
WRENGE LIMITED, “A * (
25 Basinghall Street, ~
London EC2V 5DB
fawln GHANDLER One

Authorised Signatory

MATED the 22— day of 55?4%1;;99.3. ;

WITNESS to the sbove Signatures:-

Gy i

W T2 Wi GLtdms
35 Basinghall Street,
London EGC2V 5DB
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ARTICLES OF ASSOCIATION

of

TRUSHELFCO (NO. /ﬂL}; LIMITED

peloprion of Table A

h In these articles ™Table A" means Table A scheduled to the
f#iompanies (Tables A to F) Regulations 1985 as amended prior to the
dats of incorporation of the company. The regulations contained in
wabile A shall, except where they are excluded ur modified by these
aryfcles, apply to the company and, together with these articles,
shmill constitute the articles of the company. No other regulations
suy out in any statute concerning companies, or im any statutory
Ywigtrument or other subordinate legislation made under any statute,
givalll apply as the regulations or articles of the company.

Twherpretation

.

2. Words and expressions which bear particular meanings in Table A
ghall bear the same meanings in these articles. References in these
ariicles to writing include references to any method of representing
or geproducing words in a legible and non-tramsitory formmn. Headings
are for convenienhce nnly and shall not affect construction. If, and
fow so long as, the company has only one member, these articles shall
{#m the ahsence of any express provision to the contrary) apply with
saah modification as may be necessary in ry¢iatlion to such a company.

Riighits attached to shares

A Subject to the provisions of the Act and to any rights conferred
on the holders of any other shares, any sharz may be issued with or
fave attached to it such rights and restrictions as the company may by
erdinary resolution decide &, if no such resolution has been passed
or 40 far as the resolution does not make specific provision, as the
dilractors may decide. Regulation 2 of Table A shall not apply.

Wryigsued shares

%4y,  Subject to the provisions of the Act and to these articles, any
urilesued shares of the company (whether forming part of the original
&g @any increased capital) shall be at the disposal of the directors
who may offer, allot, grant options cver or otherwise dispwuse of them
#@ such persons at such times and for such consideration and upon such
teikims and conditions as they may determine.

Tisleial auvthority to issue relevant securities

s  Subject to any direction to the contrary which may be given by
te company in general meeting, the directors are unconditionally
awtforised to exercise all powers of the company to allot relevant
gagurities. The maximum nominal amount of relevant securities that
%y be allotted under this authority shall be the nominal amount of
il unissued share capital at the date of incorperation of the company
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@y guch other amount z2s may from time to time be authorised by the
@gapany in general meeting. The authority conferred on the directors
fsy whis article shall remain in force for a period of five years from
he date of Incorporation of the company but may be revoked varied or
wiwed from time to time by the company in general meetlng in
iwpardance with the Act,

Pxwlusion of pre-emption rights

s Section 89(1) of the Act shall net apply to the allotment by the
company of any equlity security.

Pewmsifer of shares

Fa The Instrument of transfer of a subscriber's share which is not
Figiily paid need not be executed by or on behzalf of the transferee.
kugulation 23 of Table A shall be modifled accordingly.

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

Wuilee of peneral meetings

Q. Notice of every general meeting shall be given to all members
other than any wheo, under the provislons of these articles or the
towmy of issue of the shares they hold, are not entitled to receive
sy notices from the company, and also to the auditors or, if more
fhan one, each of them. The last sentence of regulation 38 of Table A
shatl not apply.

Froceedings at General Meetings

G, For all purposes of these articles apart from when the company
has only one member, a general meeting of the company or of the
hoddprs of any class of its shares shall be valid and effective for
all purposes if one person being a duly authoriséd representative of
fwe o more corporations sach of which is a member entitled to vote
wppn the business to be transacted is present. Regulation 40 of Table
A shill be modified accordingly. 1If, and for so long as, the company
fag only one member, that member or the proxy for that mzmber or,
wiwzre that member Is a corporation, its duly authorised representative
ghall be a quorum at any general meeting of the company or of the
"wniders of any class of shares. Regulation 40 of Table A shall be
madified accordingly.

VYokesn of members

fids At a general meeting, but subject to any rights or restrictions
aphaghed to any shares, on a show of hands every member who (belng an
fmddvidual) is present in person or (being a corporation) Is present
f & duly authorised representative and every proxy for any membar
frpgardless of the number or the holdings of the members for whom he
i @ proxy) shall have onz vote, and on a poll every member who is
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%;; prasemwt in poerson or by proxy shall have one vote for every share of
% g%ﬁ wiyfiels he is the holder. Regulation 54 of Table A shall nct apply. X
bigal L
| %& Momdbors may vote when monay payable by them A
i o i
i%g%ﬁ 1%« Hegulation 57 of Table A shall not apply. ﬁ%?
it o
;%ﬁ%? Woflfvery of proxies %%f
e i
%ngl %8, ‘The Instrument appointing a proxy and (if required by the %?i
s il Fagkors) any autheority under which it is executed or a copy of the %ﬂ%
modiwepity, certified notarially or in some other manner approved by @t’
Wiy @frectors, may be delivered to the office (or to such other place ﬁ%
@y %% such person as may be specified or apreed by the directors) %%
tmxlfesges the time for holding the meeting or adjourned meeting at which ki
e person named in the instrument proposes to act or, in case of a gﬁ
pod® %aken subsequenily to the date of the meeting or adjourned ?é
mitating, before the time appointed for the ta-ing of the poll, and an L@‘
mgiriment of proxy which is not so delivered shall be invalid. The $§
@igesbors may at thelr discretion treat a faxed or other machine mude m&
wyey @f an instrument appainting a proxy as such an instrument for the : %

poppsase of this article. PBegulation 62 of Table A shall not apply.
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Mlwernate directors
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1%, Any director (other than an alternate director) may appoint any
wiker director, or any other person wiho is willing to act, to be an
alverwate director and may remove from office an alternate director so
appuinted by him, Repulation 65 of Table A shall not apply.
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Feawrr to provide for emplovees
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e 1%, The directors may by resolution exercise any power conferred by ﬁ%
il the At to make provision for the benefit of persons employed or ?ﬁ
il fowmerly employed by the company er any of its subsidiaries in %ﬁ
;'ﬁ gomnestion with the cessaticn or the transfer to any person of the . %%
“% wholté or part of the undertaking of the company or that subsidiary. ﬁ?
i . ﬁ.
[Power to receive uncalled moneys ﬁi

6. The directors may, if they think fit, receive from any member
witding te advance the same all or any part of the moneys uncalled and
rem@iming unpaid on any shares held by him.
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Belggation of directors' powers
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Ni#s The directors may delegate any of their powers (with power to
wulirwi® legate) to committees consisting of such person or persons
gwiwather directors or not) as they think fit. Repulation 72 of Table
& shall be modified accordingly and references in Telie A to 2
@anmittee of directors or to a director as a member of such a
@omgilftes shall include a committee established under this article or
gnely person or persons. ‘
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Appollwiirent and removal of directors by majority sharsholders

8. Amy member holding, or any members holding in aggregate, 2
majesdty in nominal value of such of the issued share capital for the
thse Bping of the company as carries the right of attending and voting
a% peweral meetings of the company may by memorandum in writing signed
by @ ¢m behalf of him or them and delivered to the office or tendered
@k & maeting of the directors or at a general meeting of the company
% sy time and from time to time appoint any person to be a director
fediher to fill a vacancy or as an additional director) or remove any
dfwsaimr from office (no matter how he was appointed).

supndniment of directors by beard

&, Without prejudice to the powers conferred by any other article,
amy peprson may be appointed a director by the directors, either to
#11 s wacancy or as an additional director.

Mo e limit or share qualification

20, o director shall be required to retire or vacate his office, and
b person shall be ineligible for appointment as a director, by reason
wf fylw having attained any particular age. No shareholding
guadification for directors shall be required.

Bwelfusfon of rotation requirements and other provisions

@1, Ruegulations 73 to 80 (inclusiwve) and the last sentence of
wgpwiacion 84 of Table A shall not apply.

Plenawglification and removal of directors

2. The office of a director shall be vacated not only upon the
fidirreniing of any of the events mentioned in regulation 81 of Table A
Tt adso if he is removed from office pursuant to these articles,

Reguliorion 81 of Table A shall be modified accordingly.

Diwewsttrs® gratuities and pensions

2%, The directors may exercise all the powers of the company to
prawids benefits, either by the payment of gratuities or pensions or
by fswrance or in any other manner whether similar to the foregoing
WE wots. for any director or former director or the relations,
gonngeiions or dependants of any director or former director who holds
wy fams held any executive office or employment with the company or
wiih @Ay body corperate which is or has been a subsidiary of the
sompaty or with a predecessor in business of the tompany or of any
Sust body corporate and may contribute to any fund and pay premiums
fioe %k purchase or provision of any such benefit. No director or
fogmer director shall be accountable to the company or the members for
wigy Butefit provided pursuant to this article and the receipt of any
wwwl Benefit shall not disqualify any person from being or becoming a
@ileseior of the company. Regulation 87 of Table A shall not apply.
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Motfee of board meetings

&%, Notice of a meeting of the directors shall be deemed to be
papperly given to a director if it is given to him personally or by
wiprd of mouth or sent in writing to him at his last known address or
&y Gther address given by him to the company for this purpose, or by
4ty ather means authorised in writing by the director concerned. A
Wipsetor absent or intending to be absent from the United Kingdom may
pdpetist the directors that notices of meetings of the directors shall
#urimg his absence be sent in writing to him at an address or to a fax
vpr #olex number glven by him to the zompany for this purpose, but if
ne request is made to the directors it shall not be necessary to give
it iee of a meeting of the directors to any director who is for the
#fme being absent from the United Kingdom. A director may waive
netdme of any meeting either prospectivaly or retrospectively,
Rugudation 88 of Table A shall be modified accordingly.

WQfmicipation in board meetlings by telephone

2%« All or any of the members of the board or any committee of the

ko .wt€l may participate in a meeting of the board or that committee by
means of a conference telephone or any communication equipment which
whlows all persons participating in the meeting to hear sach other. A
parswn so participating shall be deemed to be present in person at the
misaning and shall be entitled to vote or be counted in a quorum
4ogardingly. Such a meeting shall be deemed to take place where the
fairgest group of those participating is assembled, or, if there is no
sugh group, where the chairman of the meeting then is.

!@ﬁm@ﬂtors may vote when interested

26. A director who to his knowledge is in any way, whether directly
ot fodirectly, interested in a contract or proposed contract with the
Lempany shall declare the nature of his interest at a meeting of the
direuwtors in accordance with the Act. Subject where applicable to
suthh disclosure, a director shall be entitled to vote in respect of
any ¢ontract or proposed contract in which he is interested and if he
shall do so his wvote shall be counted and he shall be taken into
ageount in ascertaining whether a quorum is present. Regulations 94
aridl 95 of Table A shall not apply.

Hdifivial seal

27+ The company may exercise all the powers conferred by the Act with
iid to having any officlal seal and such powers shall be vested in
directors, Subject to the provisions of the Act, any instrument
i wiyich an offlelal seal is affixed shall be signed by such persons,
AK wny, as the directors may from time to time determine.

Bt Jees

28. Any notice or other document may be served on or delivered to any
meifier by the company either personally, or by sending it by post
tddrassed to the member at hls registered address or by fax or telex
e @ mumber provided by the member for this purpose, or by leaving it
wi fifls registered address addressed to the member, or by any other
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muans auwthorised in writing by the member concerned. 1In the case of
Jwint holders of a share, service or delivery of any notice or other
éwcument on or to one of the joint holders shall for all purposes be
@uemed a sufficlent service on or delivery to all the joint holders.
Regulation 112 of Table A shall not apply,

Fime of service

#%. 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 delivery, it shall be sufficient to prove that
the notice or document was properly addressed, stamped and put in the
past. Any notice or other document left at a reglstered address
otherwise than by post, or sent by fax or telex or other instantaneous
mians of transmission, shall be deemed to have been served or
dizlivered when it was so left or sent., Regulation 115 of Table A
#ivall not apply.
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MGAGRE, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Hoiade T

¥ow and on behalf of
TMEEeYDATOR NCHINEES LIMITED,
35 Basinghall Street,
London EC2V 5DB

Rk, REEVE

Authiprised Signatory

Foy and on behalf of

WRENCO LIMITED,
35 Basinghall Streeot, ' \ ' Q)\C&\Bf
N

London EC2V SDH
4.5 CHANDLER

Anthorised Signatory

DATED the 227  day of 2z ~wow 1992 |
WITNESS to the abeve signatures:- é
T W Lt g 5

35 Basinghall Street,
London EC2V 5DB
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CERTIFICATE OF INCORPORATION
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OF A PRIVATE LIMITED COMPANY
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No. 28674786

| hereby certify that
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TRUSHELFCO (NO. 1963} LIMITED

is this day incorporated under the Companies Act 1985 as

Sro v
ks P
= e

e e o e T e i e L Gty i e
i e

e e et S S s

a private company and that the Company is limited.
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Given under my hand at the Companies Registration Office,
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Cardiff the 1 NOVEMBER 1993
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No: 28@V&6¥6

Company limited by shares

SPECIAL RESOLUTION
of

TRUSHELFCO (NO. 1963) LIMITED

THE COMPANIES ACT 1985 (AS AMENDED)

At an Extraordinary General Meeting of the above-named Company

duly corivened and held on 15th November. 1993 the following resolutioﬁ

was passed as a special resolution-—

SPECIAL RESOLUTION

vighat the name of the Company be changed to York Cellars

ﬂai‘;ﬂl;‘i’t ed."”

CECRE B L L R EE RIS o

.Chairman

. SLAUGHTER AND MAY

ANFDBOR-33D

35 BASINGHALL STREET

LONDON EC2V 5DB
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CERTIFICATE OF INCORPORATION

e

ON CHANGE OF NAME
No. 2867476

| hereby certify that

TRIUISHELFCO (NO. 1963) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

““’YORK CELLARS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 2 DECEMBER 1993

Pl

P. REVAN

" an authorised officer

+HCoDEB




Nog 2867476

— Company limited by shares

teg ¥ ‘

% ,; ' THE COMPANIES ACT 1985 (AS AMENDED)
]
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At. an Extraordinary General”ﬁeeting of the above-named Company

duly convened and held on Iw fdw , 1994 the following resolutions

o of which resolutions 1 and 2 were passed as elective resolutions and
}ﬁ%_& pesolution 3 was passed as a speclal resolution:-—

i ,

el , ELECTIVE RESOLUTIONS
ié,& W That, pursuant to section 252 of the Companies Act 1985 (as
t§:. ameandied), the directors in respect of this and subsequent financlal
S years shall not, and they shall not be required to, lay before the

it Company in general meeting copies of the Company‘s annual accounts,
sy the diirectors' report and the auditors' report on those accounts.

2. fhat, pursuant to section 3664 of the Cdmpanies Act 1985 (as
amended), the Company shall not in this and subsequent years hold
amnual general meetings. :

R I el il
e e A e
P T S SR

SPECIAL RESOLUTION

8.  That, pursuant to section 250 of the Companles Act 1989 (as
amended}, the Company shall be exempt from the provisions of the

i Companies Act relating to the audit of accounts and the Company shall
not, appoint auditors in this and subsequent years, until it shall
gease to be so exempt. .
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DORIMANT COwtPANY RESOLUTIGN

COMPARY WO 02867476

Coupanics Aot 1983, scction 250 as amended by section 14 of the Companies Act 1989
and 81 Mo 1992/3003

Specint Reselution of YORK CELLARS Limited

At » geneyal meeting of the above company held on the 22nd Febraary 1995 the following
resohuiion was passed.

The company having been dornant since its formation rasolves to make itscll exempt from
{he provisions of Part VT of the Companies Act 1985 relating to the audit of accounts zud
from the sbligation to appoint auditors.

Siggv..te{i ()-—M-- :\o ‘:\\;\;-——-
Diverior of the Company

Pated 22nd February 1995

TP e e era

R

IAR]]  EATCE?9AJE . 449
FOMPARTES HOUSE 2B/eer35]

e ——




