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for registration of @ company

Pursuant to section 12{3} cf the Companies Act 1985
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Nams of company
" TRUSBELFCO (NO. /947 ) LIMITED

ROBERT ARTHUR REEVE
35 BASINGHALL STREET
LONDON EC2V 5DB

of

do soleminly and sincerely declare that | am a fSeHnesmy
[person named as director or secretary of the company in the statement delivered to the registrar
under section 10{2)lt and that all the requirements of thé 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 solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Leclarations Act 1835
MITRE IHOUSE

160 ALDERSGATE STREET
LONDON EC1 4LP

the 2 et day of ke e

One thousand nine hundred and __H1inety - gy

before me __Diapere €, Cotdun.

CA oo Leeirer )
A Cormmissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Qaths.

Declared at Daclarant 10 sign below

Presentor’s name sddress and For official Use
referance (if anyj: Hew Companies Section Post 1oom

SLAUGHTER AND MAY
35 BASINGHALL STREET
LONDON EC2V 5DH

Ref: TOMB/RAR

Jardan & Sona Limited

Yorturiw by




kit

Priced and supr!'sd by
Jerden & Sons Limited

21 B, Thomas Streat, Bristol BS1 8JS
Tel: 0272 230600 Telox 440119

This term should be complotad in hinck.

Company name (in full)

Registared cffice of the company on
incorporation.

If the memorandum is delivered by an
agent for the subscribars of the
mamorandum mark ‘X' In the box
oppasite and give the agent’s name
and address.

Numbet of continuation shaets sitnched
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Siatement of first directors and
secreizry and intended siteation

of registered office
Ol For official use :
TRUSHELFCO (NO./4 63 ) LIMITED
RO b
35, BASINGHALL STREET [
Post town _LONDON i ‘
County/Ragion 4
Postcode  EC2V SDR !
Neme __ STAIIGHTER AND MaY In
RA 35,BASINGHALL STREET 7 1
i
Posttown  LONDON }
County/Raglon i
Postcode _ EC2V 5DB .
SLAUGHTER AND MAY Hefs ‘TGMB/EAR
35, BASINGHAYY, STREET
y LONDON Postiode ELZV 5B
| Telephons |, O71-600-1300 Extension 4By
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Company Socretury (Swrwa!-5) i
Mamo StylelTide c8| _TRUSEG LIMTTED i
Ferenames _I.
Surname - 1
*Honeuwrsete ¢ 1
Previouk ferenamas — ﬂ ‘
Pravious sutname - : . .
Address An) 35 BASTRGHALIL STREETL ]
Usualresidential address must be givan, _ .
Fegttered or rineioal affics aderass Posttown LONDGY ) 1
County/Region _ 1
Postcode EC2Y SDB | Couptry INGLAND ;
1 conk@it ﬁmﬁﬁ%ﬁmmnv named on page 3
Consent signature Signed.....éu%‘g/ﬁ%” Ay  Date 27 0CT 1953
Dlrectors (Senxa -5
Pleas list directors i alphabetizal order. |
Nama *Styla/Title cD HR. 7
Forsnarnes _mfm ARTHIR ]
Surnamc REEVE iRE
"Honours etc i
Previous forensmes ¥
Previcus surname i
Addrass E 6 WELLYSFORD CLOSE
Uiyl rusidential addrass rmust be given, e
Iri thie fnse of & corporation, givia the
tagistatad of prindipal oifice addrass. Post town  BANSTPAD
County/Regico SURREY

Posteads ST 2HL  p pagg,  EHCLAKD

REEERY

81

Hasonalty 'it.am mnm

oo szt

nilmbubla ot et

Bate oF Birth ’
Busividss accubation ng
G dirbensrssidps {gﬁ A

* Yaluhtary detdils:

- Sigadd

B wrssiaﬁf 1o dol &3 Srectiy of m::m;xﬁnynm rad o msﬁ 3

22 DCT 1383
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Elractors feontinued)

(Seenmen £ - 5f
Marnin *“Style/Title
Forenamas
Surname
*Honours etc
Pravious foranames
Pravious surname

Addrass

Usualresidential address mustbe givan,
Imthe case of 8 comoration, give the
reqistared or principal offics address,

Date of birth
Business occupation

Other dirsctorships

* Valuatary detaifs

Connent gsignature

Galnte Hthe foree
i# dlgived By g
sutisseitiaes,

b
¥

sghitar Beratt of
&2 {1 St eeitiaris

Al abiseribiusg
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¥

[ap] 31 CHESTHUT GROVE i

‘ 'ﬂ

Posttown __IEW MALDEN . i

County/Region _ SURREY 1 i

Postcode _F13 343 | counyy  EHGLAWD J
pol? | 2' Q 85, 5] Nationality [pea| BRITISH |
oc ‘SULICI'NR 1

o
i

signot CB b Cp_.mc.\ku \-

I consant to act as director of the company nemud on pige

Date 72 00T 7993
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T Show: for an individyat tha full
forenames MNOT INITIALS

ond, surmame  together with any
previous forenames or surnameds).

i the director ar secretary is o
corporation or Scottish firm -~ show
tha. corporate or firm nama on the
surname fine.

Give pravious forenames or surnama
axcept that:

+ for a married woman, the name
by which she was krnown before
marriaga need not be given,

» pamaes not used sincy the age
of 18 or for at least 20 years
need notbe given,

In the case of & peer, or an indhvidual
usuailly known by a British title, you
may state. the title instead of or In
additionto the forenamaes and surmame
and you need not give the name by
which that persen was known bafore
he or she adopted the ftitle or
fucceeded to e,

Addreas;
Give the usuval residential address.
Inthe case ofa corporationor Scottish

firm give the registered or principsl
office.

Diregtors known by aigther
desctiption:

A director includes sny perspn whe
ogcupies that position even if called
by a differant neme, for exampie,
govarnar, member of council, It also
includes & shadow director,

Dirgctors details;

Show for each individual director
thair date of birth, business occupation
and nationality,

Tho dato of birth must be given for
every individual director,

Other dirgetorships:

Give the name of every company of
which the individual concerned is a
director or has been a director at any
time in the pact 5 years. You may
exclude a company which sither is
oratalitimos during tho pastSyears
when the person was a director was:

+ dormant,

+ a parent company which who!lr
owned the company making th
raturn,

+ awholly ownad subsidiary of the
company making the return,

» anotherwholly owned subsidiary
of the same parant company.

¥ thers is insufficiant space on the
torm for other directorships you may
use a sepirate sheet of paper.

5 Usaphmocopiesof page 2 10 provide

tletsiis of joint secretaries or additional
dirgstors and include thg nompany’s
name and number.

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

Tha Reygistrar pf Companies
Compeanies House

Crown Way

Cardiff

CF43U2

or, for companies registered in
Scotland:-

Ths Registrar of Compsnias
Companies House

100-102 Gearge Streat
Edinburgh

EH2 3DJ
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THE COHPANIES ACT 1985 (AS ANENDED)

COMPANY LIMITED HY SHARES

MEHMORANDUM OF ASSOCIATION

of
TRUSHEL¥CO (N0. /743 ) 1imrTeD

The neme of the Company is "TRUSHELFCO (NO. /467 ) nimiTen".
The registersd office of the Company will be situate in England.
The objects for which the Company is established are:-

To carry on business as a genersl commexcial company and to carry
on any trade or business whatsoover,

To carry on any business, undertaking, transaction or operation
commonly cvarried on or undertaken by manufaecturers, merchants and
dealers (both wholesale and retail) in all or any articles of
commercial and personal usc and consumption, importexs,
exporters, shipowners, bankers, factors, capitalists, promoters,
financiers, real property dealers snd investors, concessionaires,
brokers, contractors, mercantile end genaral agents, sdvertising
agents, publishers, carriers and transporters of all kinds and to
caxry on all or any of the said businesses either togother as one
business or as separate distinct 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 sny property, zeal or
personal, and nights of any kind and the whole or any part of the
undertaking, assets and lisbil{ities 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
manufacturers, processers, importers, exporters and storexs of
and dealers in any goods and other things.

To acquire and exploif lands, mines and mineral rights and to
acquire, explora for and exploit any natural resourcds and to
carry on any business involving the ownership or possession of
land or other immovabla property or buildings or structures
thereon and to construct, etrect, ingtall, enlarge, alter and
mifntain buildings, plant and machinery and to carry on busincss
ds builders, contractors and efigineers.

159216
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To provide services of sll descriptions and to carry on business
ss advisers, consultants, hrokers and agents of any kind.

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

To provide technicel, cultural, artistic, educational,
entertainment or business material, facilities or services and to
caryy on dny business involving any such provision,

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

To invest money cf the Company in any investments and to hold,
sell or otherwise dea) 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 inte any arrangements with any government oy authority
or person zind te ebtain from any such government or authority or
person any legislation, orders, rights, privileges, franchises
and concessions and to carxy out exercise and comply with the
sama.

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

To enter into any guarantee, contract of indemmnity or suretyship
and in particular (without prejudice to the generality of the
foragoing) to guarantes, support or secure, with or without
consideration, whether by personal obligation or by mortgaging or
charging all or any purt of the undartaking, property and asgets
(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 paysble on or in respect of any sccurities or
Iinbilities of, any person, including (without prejudice to the
generality of the foragoing) 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
associsted with the Company.
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To amalgamate or enter jinto partnerchip pr £ny profit-sharing
arrangement with, snd co-operate or participate in any way with
or to take over or assume any obligation of, or to assisi or
subsidise any person.,

To accept, draw, make, creste, issue, execute, discount, endorge,
negotiate and deal in bills of exchange, promissory notes, and
other instruments and securities, whetlivr pegotiable or
othervise.

To apply for and take out, purchase or otherwise scquire any
trade and service marks and namss, designs, patents, patent
rights, Inventions and secrat processes and to curry on the
business of an inventor, designer or resesrch organisation,

To sell, exchenge, 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 (prosent 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 parsonal property
purchased or otheruwise scquired by the Company or any services
rendered to the Company oy as security for any obligation or
amount (even if less than the nominal amount of such securities)
or for any other purpose.

To give any remuneration or other compensation or reward for
sorvices rendered or to be rendered in placing or procuring
subscriptions of, or otherwise assisting in the issua of any
securities of the Company or in or about the formation of the
Company or the conduct or course of its business, and to
establish or promote; or concur or participate in establishing or
promoting, any company, fund or trust and to subscribe for,
underwrite, purchase or otherwise acquire securities of any
company, fund or trust and to iarry on the business of company,
fund, trust or business promoters or imanagers and of vnderwriters
or dealers in securities, and Lo act as director of and as
secratary, manager, registrir or trénsfer agent for any other
company and to sct as trustee of any kind and ts undertake and
execute any trust and any trust business (inciuding the business
of acting as trustee under wills and sattiements génd 48 executor
and administrator).

To pay s11 the costs, thargds and exponses preliminiary or
incidental to the promotion, formation, establishment and
incorporation of the Company, and to procure the regi{stration or
incorporation of the Company in or under tha laws of any place
outside England.

i , T K b et Mot
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Fo grant or progure the grant of donations gratujties, pensions,
Annuitles, allowances, or other benefits, ingluding benefits on
daagth to any directors, pfficers or employees or former
directors, officers or enployees of the Company or eny company
which at any time is or was na subsidigry or & holding compeny of
the Company or another subsidiary of a holding compsny of the
Company or otherwise associsted with the Company or of Any
predecessor in business of eny of them, and to the relations,
connections or dependants of Any such persons, and to other
persons whose service or services heve directly or indirectly
been of benefit to the Company or whom the Board of Directors of
the Company considers haye any moral claim on the Cowpany or to
their relations, connections or dependants, and to establish or
support any funds, trusts, insurances oy schemes or any
associations, institutions, clubs, schools, building and housing
schemes, funds and trusts, and to make payments towards
insurances or other arrangements likely te benefit any such
persons or otherwise advance the interests of the Company or of
its Members, and to subscriba, guarantee or pay money for any
purpese likely, directly or indirectly, to further ths interests
of the Company or of its Membars or for any national, chariteble,
benevolent, educational, social, public, gsneral or yseful
object,

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

To distribute any of the property of the Company among its
creditors and Members in specle or kind,

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

To carzy 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 comnection with tha above, or likely diractly or
indirectly to enhance the value of or render more profitable all
or any part of the Company's undertaking property or assets or
otherwise to advance the interasts of the Company or of its
Members.

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

And it is hareby declared thst "company" in this clavze, except

where used in roference to this Company, shall fnelude any partnership
or other body of persons, whether incorporated or not incorporated,
and whether formed, incorporated, domiciled or resident in the United
Kingdom or elsewhere, "person” shall include any tompany ds well as




any other legal or natural person, "securities” shall include any
fulily, partly or nil paid or no pax value share; stock, usit,
debentture, debenture or loan stock, deposit receipt, bill, note,
warrant, goupon, right to subscribe or convert, or similar right or
obligation, "and” and "or" shall mean “and/or” where the context so
permits, "other” and “otherwise" shall not be construed ojusdem
generis where a wider comstruction is possible, and the cbjects
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
parsgraph or the name of the Cumpany or the nature of any business
carried on by the Company, but may be carried out in as full and ample
a manner and shall be construed in as wide 8 sense as if each of the
said paragraphs defined the objacts of a separate, distinct and
independent company.

#. The liability of the Members is limited.

€, 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
ociginal or any increased capital into saveral classes, and to attach
thereto any preferential, deferred, qualified or other special rights,
privileges, restrictions or conditions,




We, the seversl persons whose nemes and addresses are subsgribed, are
desirous of beipng formed into & company, in pursuapnee of the
Hemorandum of Association, and we respectively agree to takes the
mumber of shares in the capital of the Company set opposite iy
respective nsmes.

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

For and on behalf of
TRUCIDATOR NOMIWEES LIMITED,
35 Basinghall Street,
London EC2V 50B

R.4A. REEVE One

Authorised Signstory =

For and on behalf of
TREXCQ LIMITED, C:Q ATY QQQ,,.&\Q .
35 Basinghall Street, AR
London EG2V 5DB
C.A. CHANDLER One

Authorised Signatory

DATED the 22" day of &2#Fherjosy

WITNESS to the above Signatures:-

%/F/ AL

W T WIlLidgmg
35 Basinghall Stroet,
London EG2V 5DB



ARTICLES o ASIOCIATION
of

TRUSKELFCO (Mo, [Y[ LIMITED

Adoption of Table A

I

1.  In these articles “Tahle a» fieans Table A scheduled to the
Companles {Tables A to ) Regulationg 1985 as amended Prior to the
date of incorporation of the company, Tha Tegulations contained ip
Table A shalj, except where they are excluded or modified by these
articles, appiy to the company and, together with these articles,
shall constityte the articles of the Company., No other regulations
set out in any Ftatute 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.

Intergretation

2. Words and exprassions which‘bear particular meanings in Table A
shall bear the Same meanings in these artieleg, Refererices 'n Lthese

articles to writing include references 1o any methed of representing
Or reproducing words in a legible and hon-transitory form, Headings
are for convenience only anid s8ail pog affept construccion, If, and
for so long ax, the company has only one member, thege articles shaly
{in the absence of any express provigion to the contracy) apply with
Such modification g may be necessary ip relation to sueh a company,

Rightg attached to shares

3. Subject tg the provisions of the Act amg Lo any righes conferrod

8
wha may offer, allot, grant options over or otherwise dispose of thm
Lo such persons at stich times and for such considecation and upoa guch
terms and conditions as they may derermina,

Initial authority to issys relevant securitiay

5.  Subject to any direction to the contrary which may be given by
the company in genecal meeting, *he directors are uﬁ¢ﬁﬁditionaliy
authorised to exercisa 41l powers of thae company to aliat relevant
securltins. ‘'the maximum nominal amonne of relevane seturiries that
may be &tlotied under ghig Suthority shall b the nonilnadl ssiount of
the unisvsued ghipe capital at the date of Intorrorating of the Company
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or such other amount as may from time Lo time be authorised by tne
company in genersal meeting, The authority ronferred on ihe directors
by this article &hall remain in force for a period 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 equlty security.

Transfer of shares

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

a. The directors may, In their absolute discretion and without
giving any reason for so dolng, decline to register any transfer of
any share, whethar or not it is a fully pald share. Regulation 24 of
Table A shall be modified accordingly.

Notice of deneral meetings

Q. Notice of every general meeting shall be given to all members
other than arny who, under the provisions of these articles or the
terms of issue of the shares they hold, are not entitled Lo receive
such notices {rom the company, and alsc to the auditors or, if more
than one, each of them., The last sentence of regulation 38 of Table A
shall not apply.

Proceedinps at General Meetings

10. For all purposes of these articles apart from when the company
has only one member, a general meeting of the company or of the
holders of any class of its shares shall be valid and effective for
all purposes if one person being a duly authorised representative of
two or more corporations eacit of which is a member entitled to vote
upon the business to ba transacted is present. Regulation 40 of Table
A shall be modified accordingly. 1f, and for so long as, the company
has only one member, that member o~ the proxy fer that .sember or,
where that member is a corporation, its duly authorised reprasentative
shall be a quorum at any general meeting of the company e¢f of the
holders of any class of shares, Regulation 40 of Table A shall be
modified accordingly.

Votes of members

1Y. At a general meeting, but subject to any rights or restrictions
attached to any shares, on a show of hands every member who {being an
individual) is present in person or (being a corporation) is present
by a duly authorised representative and svery proxy for any member
(regardless of the number or the holdings of the members for whom ha
is a proxyy shall have one vote, and on a poll every member vwho is

T
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prasent in persen or by prexy shall bave one vete for every shars of
which be ig the holder. Regulatlon 54 of Table A shall not £pply.

ﬁembers‘may vore uhep monay‘gav§h1e Tay them

12, Regulation 57 of Table A shall pot apply.

Detivery of proxies

t¥. The instrument appointing a proxy ard (if required by the
dlvectors) any authority under which It is exepuved or a copy of the
suthucity, certified notarially or in some other manner approved by
the dirdctors, may be delivered o the effice [or %o such other place
or to such person as may be spscified or zgreed by the directers)
before the time for holding the meeting or adjourned meeting at which
the person named In the lListrument proposes te act or, in case of a
poll taken subsequently to the date of the meeting or adjourned
meeting, before the time appointed for the seiving of the poll, and an
Instrument of prexy which is not so deliveren shali 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 §2 of Table A shall not apply.

Alternate directors

14. Any director (other than an alternate duirector) may appoint any
other director, or any other person who is willing to act, to be an
alternate divector and may remove from office an alternate dirszctor so
appointed by him, Regulatien 6% of Table A shall not apoly.

Power to prowide for emploveas

15. The direc¢tors may by resolution exercise any power conferred by
the Act to make provizion for the benefit of persons employed or
formerly employed by the company or any of its subsidiacies in
connection with the cessation or the transfer to any person of the
whole o part of the underkaking of the company or that subsidiary.

Paower tn recmivq uncaliand moneys

X6. The directors may, 1f they think fit, receive from any member
willing to advance the sime sil or any part of the moneys uncdlied and
temaining unpaid on any shares held by him.

Delegation of direcrors’ powers

17 The directofs may delagate aay of their pewersy (with potier to
sub-dolegate) to committdes consisting of §uch person or persons
{whether dirattors or not) as they think fit. Regelation 72 of Table
A shall bte modified accoidingly and referencag in Table A to a
committee of directors or to a director as a member of such &
committee shall inciude x committee establiished under this artlele ov
suth person or peérsons.




Appoiniment and removal cf:direCLors by majarity shareholders

18. Any member holding, or any members holding in aggregate, a
majority in nominal value of such of the issuad share capitzl for the
time being of the company as carries the right of attending and voting
at general meetings of the cempdny may by memprandum in writing signed
by er on bepalf of him er them and dellvered to the office or tendered
at 2 meeting of the directors or at a general meeting of the company
at any time and from timg to time appolnt any person to be a director
(either te f111 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 arxticle,
any person may be appointed a directar by the directors, either vo
fil1l a vacancy or as an additional director.

No age limit or share qualification

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

Exclusion of rotation requlirements and other provisions

21. Regulations 73 to 80 {inclusive) and the last sentence of
regulation B4 of Table A shall not apply.

Disqualification and removal of directors

22. The offlce of a directoc shall be vacated not ealy upon the
happening of any of the events mentioned in regulation 81 of Table A
but also if he Is removed from cfflce pursuant to these artigles.
Regulation 81 of Table A shall be sodified accordingly.

Ditectors’ gpratuitles and pensions

23. The diréctors may exercise all the powers of the company to
pravide benefits, either by the payment of gratuities or pensions or
by insurante or im any other manner whether similar to the foregoing
or not, for dny director or former director or the relations,
tonnections or dependants of any director or former director who holds
or has held any exitutive office or employment with the company or
with any body corporate which is or has been o subsidiary of the
company or with a predecessor in busineds df the company or of any
such body corpotate and siay contribute to any furd #nd pay premiums
for the purchasd 6r provision of any such bettefit. No director or
former director shall be accountable to the company or the members for
atly benefit provided pursuant to this articie ang tSe receipt of any
such beriefit shall not disqualify any person from being or becoming a
ditecror of the company. Regulation 87 of Table & &hall not apply.
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24. KNotice pf a meeting of the directors shall be deemed to be

properly given te a director If it is given to him personally or by »
word of mouth or sent in writing to him at his lzst known address or 1
any other address given by him to the company for this purpose., er by

any other means authorised in writing by the director concerped, A

dlrector absent or intending to be absent from the United Kingdom may

request the directors that notices of meetings ¢f the directors shall

during hls absence be sent in writing to him at an address or to a fax

or telex number given by him ta the company for this purpose, but if

no request is made to the directors It shall not be necessary to give

notice of a meeting of the directors to any director who is fpr the

time being absent from the United Kingdom. A director may wajive

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 beard or any committee ¢f the
board may participate In a meeting of the board or that committee by
means of a conference telephone or any communication equipment which
allows all persons participating in the meeting to hear each other. A
person so participating shall be deemed to be present in person at the
meating and shall be entitled to vote or be counted in a quorum
accordingly. Such a meeting shall be deemed to take place wherg the
largest group of those participating iIs assembled, or, if there is no
such group, where the chairman of the meeting then is.

Directors may vote when interested

25, A director who to his knowledge i5 in any way, whethar directly
or indirectly, interested in a contract or proposed contract with the
company shall declare the nature of his interest at a meeting of the
direztors in accordance with the Act. Subject where appiicable ts
such dlsclesure, a director shall be entitled to vote in respect of
any contract or propused contract in which he is interested and if he
shall do so his vate shall be counted and he shall be takem into
account in ascertaining whether a quorum is present. Regulations 94
and 95 of Table A shall not apply.

Official seal

27, The company may exercise all the powers conferred by the Act with
regard to having any officlal seal and such powers shall be vested in
the directors. Subject to the provisions of the Act, any instrument
to whic¢h an officlal seal {5 affixed ghall be signed by such persons,
if any, as the divectors may from time to time determine,

Notices

28. Ahy notice or other document may be served on or delivared to any
member by the company éither personally, ot by sending it by post
addressed to the member at his registerdd address or by fax or telex
to a number provided by the mémber For this purpose, or by leaving it
at his registered address addressed to the meinber, or by sny olher




means authorised in wriring by the aember concerned. 1In the case of
Joint holders ef a share, service or delivery of any motice or other
dogurent on or to ope 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, 1f sent by post, shall be deemed to
havg been served or delivered twenty four hours after posting and, in
proving such service or dellvery, 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 gsent 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.




NAMES, ADDRESSES AND DESCRIPTJONS QF SUBSCRIBERS

Yor and on behalf of
TRUCIDATOR NOMINEES LIMITED,
35 Basinghall Street,
Iondon ECG2V 5DB

R.A. REEVE //&?]Q,/W_

Authorised Signatory

For and on bechalf of
TREXCQ LIMITED,
35 Basinghall Street, R \ * :SKQJ’
London EQ2V 5DB af)

C.A. CHANDLER

Authoriged Signatory

DATED the 22/  day of (0ZwTe 1993
WITNESS to the above signatures:-
AAG Al
W W T Lidpmd

35 Basinghall Street,
London EC2V 5DB




CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2867476

| hereby certify that

TRUSHELFCO (NO. 1963) 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 T NOVEMBER 1993

an duthiorised oficer

HEDOTE



Moz 2867476

SPECIAY, #ESOLUTION
of

TRUSHELFCO (NO. 1963) LIMITED

At an Extraordinary General Meeting of the above~named Company
daly convered and held on 15th November, 1993 the following resolutlon

was passed as a special resolution:~

SPECIAL RESOLUTION

nf at the name of khe Company bé changed to ?oxﬁ Cellars
Limited."

+
y )
(A Py

W webabe Fasspvanbdvnoduviine

Chairnien

SLAUGHTER AND RAAY
45 BASINGHALL STREET
LONDON EC2V 8D

©
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PERLE, LUFY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2867476
| hereby certify that

TRUSHELFCO (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 1983

an zuthorised officer

Heooss



Has ABGIATE.

THEZ COMPAWIZS ACT 1955 (AS AMEWDED)

Company limited by #sares

BESOLUTIQMS
" of

YORK CELLARS LIMITED

At an Extracrdinary General Meeting of the above-named Company
duly convened and held on 1% Cdwwr , 1994 the following resolutions
of which resolutions 1 and 2 were passed as elective resolutions and
resolution 3 was passed as a speclal resolution:-

ELECTIVE RESOLUTIONS

1. fThat, pursuant to section 252 of the Companies Act 1885 (as
amended), the directors In respect of this and subsequent f£inanclal
years shall not, and they shall not be required to, lay before the
Company in general meeting coples of the Company's annual accounts,
the directors' repord and the auditors' report on those accounts.

2. That, pursuant to section 366A of the Companies Act 1985 (as
amended), the Company shall not in this and subsequent years hold
annual general meetings. . :

SPECIAL RESOLUTION

4. That, pursuant to seéctionn 250 of the Companies Act 1989 (as
amendedy, the Company shall be exempt from the provisions of the
Companles Act relating to the audit of accounts and the Company shall
not, apgoint auditors in this and subsequent yeard, until it shall

cease to beé so exempl.

VW s dodind wowud CIE 2l Y

Chigirmant

ANHOIGY 3D



DORMANT COMPANY RESOLUTION

COMPANY NO 02867476

Companies Act 1983, section 250 as amended by section 14 of the Companies Act 1959
and Si No 1992/3003

Special Resolution of YORK CELLARS Limited

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

The company having been dornant since its formation resolves to make itsell exempt from

the provisions of Part VII of the Companies Act 1985 relating 10 the audit of accounts and
from the obligation {o appoint auditors.

Sigﬂc‘i (J.._,..._. _'\.».3.r‘3\\l\;-~
Director of the Company

Daied 22nd February 1995
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