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THE COMPANIES ACTS 1948 TO 1967

Declaration of compliance

Pursuasil to Section 15(2) of the Companies Act 1948
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Name of Company ...... S Lo S e crrenen boranres reerssarbssesssnneirnneeny liimilod®
STANLEY HAROLD DAVIS
| R T e EEy e rerarbeene - veepr e
22—24 COWPER S‘I‘REET LONDON ECQA 4AP
[\ O T P L P ST P L R Crrrareenes reaae e
A
A PERbON NAMED IN
De solemnly and sincerely declare that I am (see note (2) below) .ovvevvrnniir ) St e enn Ceetenmrene '
THE ARTICLES OF ASSOC IATION AS SECRETARY .

of ... Wﬁﬁé‘/é’ﬂm/ .......................................................................................... o
........................................................................................................... fevererenreninen Limited®

And that all the requirements of the Compames Act, 1948, in respect of matters precedent to the

registration of the aid Company and incidental thereto have beer complied with. And I make this

solemn Declaration conscientiously believing the same to be true and by virtue of the provisions of

the Statutory Declarations Act, 1835.

: |
Declared at wovvancnnne. 22..The. Ridgeway.............. A
enereersrimnnnnnnnnn DOy No Bevcrorenn.
£* W Ovtss fooy
the .8 day of ...%. "Q,f .............................
. -
one thousand nine hundred and ...........cccceervenidten M .......
before me ; ﬂ/
....................... \VV%\mJ
A Commissioner {or Oaths (see note (b) below) ’
{a) “*a Solicitor of the Supreme (‘ourt" {or in Scotland “‘a Selicitor’)
"engaged in the formation™, or *‘a person named in the articles of associftion as a
director’, or ‘“‘a pecson named in the articles of association as a secretary’” ;

(b) or Notary Public or Justice of the Peace

* Delete ““Limited’" if not applicable.

Presented by: HART & CO. (CITY ROAD) LIMITED
COMPANY REGISTRATION AGENTS
22-24 COWPER STREET, CITY ROAD, LONDON EC2A 4AP

Presentor’s reterence, Telephone: 01-253 4108
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1. The name of the Company is LJADEFEwrs £ /47 (7ED

2. The registered office of the Company will be situate Ti/’/

[

England.

L ORI G TR, ST )

3. The objects for which +the Company is established are :—

(o) To carry on the wholesale and retail businesses as manufact-
urers, . importers end exporters and cash and credit dealers
“5f  general grocers, end provision merchants, fruiterers,
greengrocers, bakers, butchers, poulterers, fishmongers,
meat salesmen, dealers in cooked, tinmed and preserved
meats, pastry cooks, licenced victuallers, wine, spirit and ////
beer merchants, <+tobacconists, confectioners, dairymen and
deslers in dairy and farm produce, potato merchants, dealers
in seeds, fertilisers, and horticultural sundries and requ-
isites, corn flour and cereal merchants and millers, dealers
in animal feeding stuffs, aerated and mineral water manufac—
turers, restaurateurs,caterers, newsagents, booksellers, fa-
ney goods dealers, dealers in hairdresser's accessories
and sundries, perfumery, soaps, shampoos and toilet requis-
ites and preparations, drugs, chemicals, and other commod-
ities of personal and household use and consumption, oil and
colourmen, dealers in firewood, coal, coke, anthracite, and
211 manufactured and other solid and liquid fuels and
builder's and decorator's materials, tools and appliances,
ironmongers and hardware merchants dealers in glass, china,
cutlery and household and domestic appliances and requisites
_ of every description; proprietors of Off-Licences, and
3 mobile and other shopeg, stores, and kiosks for the supply of
P any of the goods deal in by the Company, general domestic
‘ storekeepers, haulage and transport contractors,—-general
carriers, garage proprietors and general merchafits O Agdnds,
traders and dealersj to buy, sell, manufgfd éT“Te-a%&g
alter, rebuild, recvonstruet, hire, let o ire, Agmpodt,
export, and generally deal in plant, machiinery, apparalhs
and articles, thinge and effects of allpjkpnis g cidlaly
to or capable of being used for the {pHrPOSEY & the
foregoing businesses or any of them likely to.ghe niiuired/ by
customers of or persons having dealinge with"-}hgsfpanyn

pos oo Ygwc”

na



(c)

(D)

(E)

To guarantee or give security for the payment or perfoir-
mance of any debts, contracts or obligatioms of any
peraon, firm or company, for any purpose whaigoever, snd
to act as agents for the cellection, recelipt or pavment of
money and generally %o act =ms agents for and render
services to customers and others and generally to give any
guarantee, security »r indemnity.

To carry on any other trade or business which can, in the
opinion of +the Board of Dirsctors be advantageously
carried on by +the Company.

To purchase, take on lease or in gxXchange, hire or
otherwise acquire and hold Ffor any estate or interest any
lands, %buildings, easements, rights, privileges, conces-
sions, patents, patent rights, licences, secret processes,
machinery, plani, stock-in-trade, and any real or Persongl
property of any kind necessary or convenient for the
purposes of or in connection with the Company's business
or any branch or department thereof.

To erect, construct, lay down, enlarge, alter snd maintain
any shops, stores, factories, buildings, works, plant and
machinery necessary or convenient for the Company's busi-
ness, and <to contribute to or subsidise the erection,
construction and maintenance of any of the above, '

To acquire by original subscription, tender, purchase or
otherwise and hold, sell, deal with or dispose of any
Shares,3tocks, Debentures, Debenture Stocks, Ronds, Obli-
gations and Securities, guaranteed by any Company con-
stituted or carryine n business in any part of the world
and Debentures, Deuventure Stock, Bonds, Obligations and
Securities guaranteed by any Government or Authority,
Municipal, TLocal or otherwise, whether at home or abroad,
and to subscribe for the same either conditionally or
otherwise and to guarantee the subscription thereof and to
exercise and enforce all rights and powers conferred by
the ownership thereof.




(G)

(H)

(I)

()

(K)

(L)

(1)

Clauses 3(G) to (M)

To borrow or raise or secure the payment of money
for the purposes of or in connection with the Company's
business.

To mortgage and charge the undertaking and all or any of
the real and personal broperty and assels, present or
future, and all or any of the uncalled capital for the
time Ybeing of the Company, and to issue at par or at
a premium or discount, and for such consideration and with
such rights, powers and bPrivileges as may be thought fi+,
debentures or debenture stock, either permanent or redeem—-
able or repayable, and collaterally or further to secure
any securities of the Company by a trust deed or other
assurance,

To make advances to customers and others with or without
security, and upon such terms as the Company may approve,
and to guarantee the dividends, interest and capital of
the shares, stocks or securities of any company of or in
which this Company is a member or is otherwise interested.

To receive money on deposit or loan upon such term as the
Company may approve, and generally to act as bankers for
customers and others.

To apply for, purchase or otherwise acquire and hold any
patents, brevets d'invention, licences, concessions, copy-—
rights and the like, conferring any right +to use or
publish any secret or other information and +to use,
exercise, develop or grant licences in respect of the
property, rights, information so acquired.

To +take part in the formation, management, supervision or
control of +the business or operation of any Company or
undertaking and for that burpose to appoint and remunerate
any Directors, Accountants or experts or aggenis,

To employ' experts to investigate and examine into the
condition, prospects, value,character, and circumstances
of any business concerns and undertakings and generally of
any assets, property or rights.
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(W)

(0)

(P)

(Q)

(R)

To establish or promote or . concur in establishing or
promoting any other Company whose objects shall ineclude
the acquisition or taking over of all or any of the assets
or liabilities of this Company or the promotion of which
shall be in any manner calculated to advance directly or
indirectly the objects or interests of this Company and to
acquire, hold, dispose of shares, stocks, or smecurities
issued by or any other obligations of any such Company.

To draw, make, accept, endorse, negotiate, discount and
execute promissory mnotes, bills of exchange, and other
negotiable instruments.

To invest and deal with +the moneys of +the Company
not immediately required for the purposes of the business
of the Company in or upon such investments and in such
mmanner as the Company may approve.

To pay for any property or rights acquired by the
Company either in cash or fully or partly paid up shares,
with or without preferred or deferred or special rights or
restrictions in respect of dividend repayment of capital,
voting or otherwise, or by any securities which the
Company has power to issue, or partly in one mode and
partly in another, and generally on such terms as the
Company may determine.

To accept payment for any broperty or rights sold or _

otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares or stock of any company or
corporation, with or without preferred or deferred or
special rights or restrictions in respect of dividend,
repayment of capital, wvoting or otherwise, or in deben-
tures or mortgages or other securilies of any company or
corporation or partly in one mode and partly in another,
and generally on such terms as the Company may determine,
and to hold, dispose of or otherwise deal with any shares,
stock or securities so acquired.

_ M'.m}"%’-—“ s
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(1)

(U)

(V)

(W)

LLuUSEs 3 D} Te 3|}

To amalgamate with or enter into any partnerghip or
arrangement for sharing profits, wunion of interests,
reciprocal concession or cooperation with any company ,
firm or person carrying on or proposing to carry on any
business within the objects of this Company or which
is capable of being carried on so as directly or indirect—
ly to benefit this Company, and to acquire and hold, sell,
deal with or dispose of any shares, stock or securities of
or other interests in any such company, and to guarantee
the contracts or liabilities of, subsidise or otherwise
assist, any such company.

To purchase or otherwise acquire, take over and undertalke
all or any part of the business, property, liabilities and
transactions of any person, firm or company carrying onm
any business the carrying on of which is calculated
to Dbenefit this Company or to advance its interests, or
possessed of property suitable for the bpurposes of the
Company.

To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights in
or over, and in any other mamner deal with or dispose of
undertaking and all or any of the property and assets for
the time being of the Company for such consideration as
the Company may think fit.

To grant pensions, allowances, gratulties and bonuses to
officers or ex—officers, employees or ex-employeeg of the
Company or its predecessors in business or the dependents
of such persons and to establish and maintain or concur in
maintaining trusts, funds opr schemes, (whether contri-
butory or mnon-contributory), with a view to providing
pensions or other funds for any such persons as aforesaid
or their dependents.

To aid in the establishment and support of, any schools
and any educational, scientific, literary, religious or
charitable institutions or trade societies, whether such

Ty oa

—— e



VLIZuUsSes 3(n; 1o H

institutions or societies be golely comnected with the
business carried on by the Company or its predecessors in
business or not, and o institute and mgintain any eclub or
other establishment.

{X) To distribute among the members in specie any property of
the Company, or any proceeds of sale or disposal of any
property of +the Company, but sc¢ that no distribution
amounting +to a reduction of capital be made except
gith the sanction (if any) for the time being required by

avl] »

(Y) To do all or any of the above things in any part of the
world, and either as Principals, agents, trustees, con-
tractors or otherwise, and either alone or in conjunction
with others, and either by or through agents, trustees,
sub-contractors or otherwise.

(2) To do all such other things as are incidental or conducive
to the above objects or any of them.

It is hereby declared +that the objects of the Company as
specified in each of the foregoing paragraphs of this clause
shall %be separate and distinct objects of the Company and shall
not be in any way limited by reference to any other paragraphs
or the order in which the same occur.

4. The liability of the members is limited. ////

5. The share capital of the Company is £100. divided into 100
Shares of £1 each.




WE, the several persons whosg namges and addresses are subscribed, are desirous of

and we respectively-agreg/to take th

bemg formed into a Con;z vinp
set opposite our respeciive names.

suance of this Memorandum of Association,
% number of shares in the capital of the Company

\

\

Names, Addresses and Jes riptloh\\of Subscribers Number of Shares taken by each Subseriher
4

22—24 Cowper Stredet, ;

.‘ .
|
f -

Ciby Road,

London ECR2A 4AP., = |

Company Directox.

3
'DAVID ORDIS :
22-24 Cowper Sitreet.,
City Road,

London EC2A 4AP,

Executive Director.,

\/’—\\

i ONE

ONE

DATET THIS ™

Witness'to the above Signatures -

T 2224 Street,

iV OF NOVEMBER 1976

City Road, London EC2A 4AP,

Gompany D:Lrect 0T
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PRELIMINARY

1. The Company shall be a private company within the meaning
of +he Companies Act, 1948, and subject as hereinafter
provided the regulations contained or incorporated in Part
TT of Table A in the First Schedule to the Companies Act,
1948 (hereinafter referred %o as "Part II of Table A,
shall apply to the Company.

2. Regulations 24, 53, 58, T1, 75, 84 (2), 84(4), 88, 89, 90,
91 and 92 of Part I of Table A aforesaid (hereinafter
referred to as "Part T of Table A"), shall not apply to the
Company, but the Articles hereinafter contained together
with +the remaining regulations of Part I of Table A and
Part II of Table &, subject to the modifications herein-
after expressed, shall constitute the regulations of the

Company.
SHARES

3. The Shares shall be at the disposal of the Directors,
who may allot, grant options over oI otherwise dispose of
them +to such persons at such times and on such conditiouns
as they think proper, subject to the provisions of the next
following Article and to regulation 2 of Part II of Table
A, and provided that mno shares shall be issued at a
discount, except as provided by gection 57 of the Act.

PRV T TR .

4, Unless otherwise determined by +the Company in General
Meeting any original shares for the time being unigsued and
any new Shares from time %o time ‘to be created, shall
before they are issued, be offered o the Members in prop-
ortion as nearly as may be to the number of Shares held by
themn. Such offer shall be made by notice in writing
specifying <the number of Shares offered and limiting the
time in which the offer if not accepted will lapse and
determine, and after the expiration of such ‘time oxr on
the recelpt of an intimation from the person to whom the




e —

Clauses § 0 9

offer is made that he declines to accept the Shares offered
the Directors may subject to these Articles, dispose of the
same in such manner as they think most beneficial to the
Company. The Directors may in like mamer ani subject as
aforesaid dispose of any such new or original Shareg which
by reason of the proportion borne by them to the number of
persons entitled +to any such offer as aforesald or by
reason of any other difficulty in apportirning same cannot
in the view of the Directors be eventuallv vffered in the
mammer aforesaid.

LIEN

The lien conferred by Regulation II of Part I of Table A
shall extend to all Shares whether fully paid or not and in
respect of any liability to the Company of the registered
holder or holders of such Shares.

SHARE TRANSFERS

Regulation 22 of Part I of Table A shall not apply to the
Company. The instrument of transfer of a fully paid share
shall be signed by or on behalf of the ‘transferor and in
the case of shares which are not fully paid up, the
instrument of transfer shall in addition be signsad by or
on behalf of the transferee.

PROCEEDINGS AT GENERAL MEETINGS

The words "the appointment of and" shall be omitted in
regulation 52 of Part I of Table A.

The words "twenty one" shall be substituted for the word.
"thirty" in regulation 57 of Part I of Table A.

At any General Meeting a Resolution put to the vote of the

e R
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10.

11.

12‘

Clauses 10 to 12

Meeting shall be decided on a show of hands unless before

or immediately following the declaration of the result of
the show of hands a poll is demanded by the Chairman o
any other Member present in person or Proxy. Unless a pell
be 80 demanded g declaration by the Chairman +that g
Resolution has on a show of hands been carried, (whether
unanimously or by a particular majority), or lost ang an
entry to that effect made in the bock containing the
minutes of the broceedings of the Meeting shall be conelus—
ive evidence of the fact without proof of the number or
broportion of the votes recorded in such vote.

DIRECTORS

Unless and until otherwise determined by the Company in
General Meeting the number of Directors shall not be Less
than one nor more than seven, and the names of the first
Director or Directors shall be determined in writing by the
Subscribers +to the Memorandum of Association of the Compa~—
ny. If at any +$ime and from time to time there shali
be only one Director of the Company, such Director may act
alone in exercising all the powers and authorities vested
in the Directors.

A person may be appointed a Director notwithstanding
that he has attaineq the age of Seventy years and no
Director shall be liable to vacate office by reason only of
his having attained that or any other age.

fny Director other +than a sole Director may by notice in
writing signed by him and deposited with the Company
appoint an alternate Director to act on his behalf. Such

being of the Company . Every alternate Director shall
during the period of his appointment be entitled to notice
of Meetings of Directors and in the absence of the Director
appointing him to attend and vote thereat accordingly,
but his appointment shall immediately cease and determine

AT
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3.

14.

(M

(2)

(3)
(4)

(5)

15.

. Clesuses 13 to 15

if and when the Director appointing him ceases to hold
office as a Director. .

Provided that he shall declare his interest in any contract
or ‘transaction a Director may vote as a Director in regard
to any such contract or transaction in which he is

interested or in respect of his appointmeat to any office
or place ol profit or upon any matter arising thereout and
if he shall so vote his vote shall be counted.

The office of a Director shall be vacated:-

If by notice in writing to the Company he resigns the
office of Director. .

If he becomes bankrupt or enters into any arrangementy
with his creditors.

If he becomes of unsound mind.

If he is prohibited from being a Director by any order made
under section 188 of the Act.

If he is removed fror. office by a resolution duly'passed
under section 184 of the Act.

BORROWING POWERS OF DIRECTORS

The proviso o regulation 79 of Part I of Table A shall be
omitted. )
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16,

17.

18.

Clazuses 16 to 18

SECRETARY

The first Secretary of the Company shall be Stanley Harold

Davis. ///’

SEAL

In regulation 113 of Part I of Table A the wordy "or by
some other person appointed by the’  Directors for the
purpose"” shall be omitted.

INDEMNITY

Subject to the provisions of Section 205 of the Companies
Act, 1948, and in addition to such indemnity as is
contained in regulation 136 of Part I of Table A, every
Director, officer oOr official of the Company shall be
entitled to be indemnified out of the assets of the Company
against all losses o¥r 1iabilities incurred by him in or
about the execution and discharge of the duties of his

office.

g e e e
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Namoes, Addresses ;} Descrip ions‘;of Subscribers
% 1

STANLEY HARGLD DAV S
22-24 cowpek\Street,
City Road,

London EC2A 4

Company Dij;gﬁgpf

DAVID ORDIS i
22-24 Cowper Street,
City Road, T ————

Tondon EC2A 4AF,

Executive Director.

BATEDTHIS ™ 8 th DA\OF NOVEMBER' T475

Wltn&% to the above Signatures -
ATCHAEY CLAF

{ po~24 Cowper Street, .

Kglty Road, Lrondon EC2A 4AP.

ompagx,Dipee$or;M%\\\H\
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CERTIFICATE OF INCORPORATION

No.  yzegaym, o

[ hereby certify that

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at Cardiff the AST DECEMEER 1976

Aty

Assistant Registrar of Companies

Lan
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Resolution <™

OF

WADEFENN LIMITED

Passed the 1lst day of December 1976

AT an EXTRAORDINARY GENERAL MEETING of the above named
Company duly convened and held at 22/24 Cowper Street,
City Road, LONDON, EC2A 4AP on the 1s% December 1976
the subjoined SPECIAL RESOLUTION was.duly passed, vizi-

Resolution

PHAT the existing Clause 3(4) in
the Memorandum of Association of
the Company be deleted, and that
the attaghed Clause 3(A) be sub-
gtituted in \ﬁs place.

ity

REGISTRATST

(" {0DECIH76 )3
7

I..ll...l:‘;\i‘j’l. - 8 8 @
5. He Da&%s, [
Secretarya: !

3

220

Company ﬂo: 1288874
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3.

A)
( (i)

(i1)

(iii)

(iv)

d%"""'m T . G e
The objects for which +the Company isg established ape:.

To undertake and perforny the duties or the office or
offices of trustee, custodian trustee, executor admini-
strator, liquidator, receiver, committee, attorney, or
nominee of op for any person, company, corporation, agg-

cciation, government, state, municipal or other body poli~
tic or Corporate,

For the Purposes aforesaig to hold, deal with, men age,
direct the nmanagement of, buy, sell, exchange, mortgage,
charge, leage, dispoge of, or grant any right or interest
in over op upon any real or Pe€rsonal Property of any king
whatsoever, including contingent ang reversionary rights in

For the Purposes aforesgaig to apply for ang acquire and
hold any charters, Actg of Parliament, Privileges, mono-
polies, 1icences, concessions, Patents, or other rights,
bowers, or orders from” the Britisn Government ang Par1i a-
ment or from any other government or state, or any local or
other authority in any part of the world and to exercise,
carry on, and work any bowers, rights, or Privileges so
obtained and to constitute orp ineorporate +he Company as an
ancnymous or other Society in any Toreign country or state.

In the matters and for the purposes aforesaid to act solely

or  jointly with any other person, company, corporation, orp
body as the circtmstances nmay reguire.

»
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WADEPENN LIMTTED

{As umended by Speciul Resolution puassed lat Daccvubor 1076)

1+ The name of the Company is Wadefenn Limitnd.

2. The Registered Office of +the Company will be situate in
England
NPT L ORI

+» The objects for which <the Company is established are:-

3
{4&) To undertake and perform the duties of 1he office or
(1) offices of tfrustee, custodimn trustee, executor, wdmini-
strator, liguidator, receiver, committee, oattorney, or
nominee of or for any person, company, corporavion, ass—
ociation, government, state, municipal or other hody poli-
tic or corporate.

(ii) For +the purposes aforessid to hold, deal with, masge,
direct the management of, buy, sell, exchange, mortgege,
charge, lease, dispose of, or granut any right or interest
in over or upon any real or personal property of any kind
whatsoever, including contingent and reversionary rights in
any property, and te undertake and carry on any business,
undertaking or transaction (except insurance of any king.)

Ffor the purposes aforesaid to apply for and acquire snd
hold wny chartors, Acts of Parlisament, rivileges, mono-
polies, licemnces, concesgions, patents, or other rights,
powers, or orders from the British Covernment :md Pur i .-
ment or from any other govermuwens or siate, or iy loeudl or
other authority in any part of the world wnd to crereine,
curry cm, and work any powers, rigpfo)or LPLVE ferpea g
obhtuined :nd to constitute or incorpuiate Hhe Company s an
mnongﬁous\or other 3oclely in any foreign dountey or stie.
4

£ a . . . _ .
(»v) In fho mmlﬁe's aud Tor the puvvoges aforeunid Lo ot v ey
[ b { FL 7 N
ar Jjointly with sy othor yerson, COMpHy !t corpore Lo, op
body o s tHe odvcomstbioees may requifavé
) . . Yo
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(%)

(¢)

(D)

(E)

(m)

T eunrantce ap SLVEe secuelty for the Dt or peryfore
e of  any debts, contracts op obligutiong  of aliy
pesson,  firm  op vompany, Tor any Tmrpose atlaoever, ond
bo act an aeents fop the collection, PeCculpt oy parment of
money  and generally  to gl ao agents  fovr and rendoer
fervices Lo customers und others and genaerally to give uliy
suarantoee, Lecurity or indemnity.

To carry on any other trade or business which can, in the
opinion of the Board of Directorg be advantageously
carrvied om by the Company.

Tc purchase, *take on lease or in exchange, hire or
otherwise acquire and Lold for any estate or interest any
lands, buildings, easements, rights, privileges, conceg—
sions, patents, patent rights, licences, secreq processes,
machinery, plant, Stock-in-trade, and any real or personal
broperty of any kind necessary or convenient for the
burposes of or in conniection with the Company's business
or any branch or department thereof.

To erect, construct, lay down, enlarge, alter and maintair
any shops, stores, factories, buildings, works, plant and
machinery necessary or convenient for the Company's busi-—
ness, and to contribute to eor subsidise the ereciion,
construction and maintenance of any of the above.

To acquire by original subseription, tender, purchase or
otherwise and hold, sell, deal with or dispose of any
Shares, Stocks, Debentures, Debenture Stocks, Bonds, 0Obli-
gations and Securities, guaranteed by any Company con-
stituted or carrying on business in any part of the world
and Debentures, Debenture Stock, Bouds, Obligations and
Securities guaranteed by any Government or Authority,
FMunicipal, Local or otherwise, whether at home or abroad,
and %o subscribe for the same either conditionally or
ctherwise and to guarantee the subscription theveer and fo
ecereice  and  enforce all rights and powers conferred by
Lhe vwnercslilp thereof.



(@)

(H)

(1)

(J)

(K)

(L)

(1)

Te bhorrow or roige £oosecure  the paymont  of  meney

for the purpesen of ur in commection with the Companyr's
business.

To mortgage and charge the undertaking and gll or any of
the real gad personal property and assets, present or
future, and all or uny of the uncalled capital for the
time being of +the Company, and to izsue at par or at
a premium or discount, and for such consideration and with
such rights, powers and privileges as may be thought i+,
debentures or debenture stock, either permanent or redeem-
able or repaysble, and collaterally or further to secure
any securities of the Company by a trust deed or othar
assurance,

To make advances to customers and others with or without
security, and upon such terms as the Company may approve,
and to guarantee the dividends, interest and capital of
the shares, stocks or securities of any company of or in
which this Company is a member or is otherwise interested.,

To receive money on deposit or loanm upon such term as the
Company may approve, and generally to act as bankers for
customers and others.

To apply for, purchase or otherwise acguire and hold any
patents, brevets d'invention, licences, concessions, copy-
rights and the 1like, conferring any right 4o use or
publish any secret or other information and 1o use,
exercise, develop or grant licences in respect of the
property, rights, information so acquired.

To take part in the formation, management, supervision or
control of the business or operation of any Company or
undertaking and for that purpose to appoint and ramunerate
any Directors, Accountants or experts or agents.

To employ’ experts to investigate and examine into the
condition, prospects, value,character, and circumstances
of any businese concerns and undertakings and generally of
any assets, properbty or rights,



(0)

(P)

(Q)

(R)

oo wurabtdiinh  or  promate  or concur  in entablisning o
brom~tang any other OCompany whose object. ghall inelude
the acguisition or taking over of all or any of the assets
Or linbilities of thiz Company or the promotion of which
shall  be in any manner calculated to advance directly or
indirectily the objects or interests of thig Company and to
avguire, hold, dispose of shares, stocks, or securities
issued by or any other obligations of any such Company.

To  draw, make, accept, endorse, negotiate, discount and
excceute promissory notes, bills of exchange, and other
negotiable instruments.

To 1invest and deal with the moneys of ‘the Company
not immediately required for the purposes of the business
of +the Company in or upon such investments and in such
manner as the Company may approve,

To pay for any property or rights acquired by the
Company either in cash or fully or partly paid up shares,
with or without preferred or deferred or special rights or
restrictions in respect of dividend repayment of capital,
voting or otuerwise, or by any securities which the
Company has power to 1issue, or partly in ones mode and
partly in another, and generally on such terms as the
Company may determine.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares or stock of any company or
corporation, with or without preferred or deferred or
special rights or vrestrictions in respect of dividend,
repayment of capital, voting or otherwise, or in deben—
tures or mortgages or other securilies of any company or
corporation or partly in one mode and partly in another,
and generally on such terms as the Company may determine,
and to hold, dispose of or otherwise deal with any shares,
stock or securities so acquired.



(T)

(U}

(V)

(W)

Te amaigomate  with  or  entor  into aey frivtaershap o
avrangement  Poo charing profits, wnion of  intereats,
reclprocal  conveptinon or  cooperalion  with any company,
fima or peison currying on or proposing to carry on ans
buginess within the objocts of this Compauy or which
i capable of being curried on so as directly or indirect-
ly to benefit this Company, and to acquire and hold, =ell,
deal with or dispose of any shares, stock or securiiies of
or other interesbts in any sveh compeny, und to guaranter
the contracts or liabilities of, subsidise or stherwige
aosist, any such company.

To purchase or otherwise acquire, take over and undertake
all or any part of the business, property, liabilities and
transactions of any person, firm or company carrying on
any business the carrying on of which is caleculated
to benefit this Company or to advance its interests, or
rossessed of property suitable for the purposes of the
Company.

To sell, dimprove, manage, develop, turn +to account,
exchange, let on rent, royalty, share of profits orx
otherwise, grant licences, easements and other rights in
or over, and in any other mamner deal with or dispose of
undertaking and all or any of the property and assets for
the time being of the Company for such consideration as
the Company may think fit.

To grant pensions, allowances, gratuities and bonuses to
officers or ex—officers, employees or ex—employees of the
Company or its predecessors in business or the dependents
of such persons and to establish and maintain or cencur in
maintaining trusts, funds or schemes, (whether contri-
butory or non~contributory), with a view to providing
pensions or other funds for any such persons as aforesaid
or their dependents.

o aid in the establishment and support of, any scheols
and any educational, scientific, literary, religious oc
charitable institutions or trade societies, whether wuch
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institutions vr socleties be nolely cormected with the
business carried on by the Company or its predecessors in
busineas or not, and to inatitute and maintoin any club or
other establishment.

(X) TPo distribute among the members in specie any property of
the Company, or any proceeds of sale or disposal of sny
property of +the Company, but gso that no dietribution
amounting to a reduction of capital be made exceps
with +the sanction (if any) for the time being reguired by
law.

(Y) To do all or any of the above things in any part of the
world, aad either as principals, agents, trustees, cor-
tractors or otherwisc, and either alone or in cognjunction
with others, and either by or through agents, trustees,
sub—contractors or otherwise.

(Z) To do all such other things as are incidental or conducive
to the above objzcts or any of them.

It is hereby declared that the objects of the Company as
specified in each of +the foregoing paragraphs of this claume
shall De separate and distinct objects of the Company and shall
not %be in any way limited by reference To any other paragraphs
or the order in which the same occur.

4. The liability of the members is limited.
"
5. The share capital of the Company is £100. divided into 100

Shares of £l sach.
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purbose of identification.

¥. No_ 1288874 ".;1
b 4
; THE COMPANIES ACT 1985 ]

w

UNLIMITED COMPANY ;

Iy, SPECTAL RESOLUTIONS y
1 E
" of K
) ”4.
VADEFENN LIMITED :

i- q
!

At an extraordinary general meeting of this Company duly convened and R

-, held at wwinfec , T4 AUBERT RoAD WEST, BalxoM y
on 2amd. OCHAEER 1993 at 12,15 -am/pm the following

resolutions vere duly passed as special resolutions of the Company,

!

3 SPECIAL RESOLUTION 1 ?
THAT the Company's memorandum of association be and 1s hereby altered i

as set out in the document attached hereto and marked "A" for the ¢

|

I

SPECIAL RESOLUTION 2

e Y= T

THAT the Company adopt new articles of association in the form of the !
document attached hereto and marked "B" for the purpose of
identification.

Dated 22~% Ocrot=f. 1593

P. /\‘u;a*\ \Ww

L I O L. I B N TR R I R I

Chairman

85180/6




COMPANIES FORM No, 49(1) 1

Application by a limited company
to be re-regisiered as unfimited

‘.&M id 297
Pursuant to section 49(1) of the Companies Act 1985

To the Registrar of Companies For officlaluse  Cempany number
1288874

Name of company

ooy of WADEFENN LIMITED

applies to be re-registered as unlimited.

mﬁum In the The following documents are attached in support of this application for the company to be re-tegistered
memorandum g
:gguf;aﬂgomwom as unlimited:

overioat 1. Signed assents by or on behalf of all the members of the company (Form No. 49(8){a) )

2. A statutory declaration made by the directars of the company in compliance with section 49(8)(b) of

b o Pty the above Act§

Doclaration (Form . ) . . .
Ne. :ze(laﬁgﬂ Is 3. A printed copy of the company's memarandum incorporating the alterations set out overteaf
avajlablo

4. [A printed copy of the company's articles Incorparating the alterations set out overleallt

Nominal share capital {if any) provided
far in the articles as altered

£ 100

NI LIPS WPTIR

1 Doloto as Signed P ' /\Mf\/“ WW\M/\W [Director) [BerremEryt Date  2%/io f93

appropriale

yren 1t

Presentor's narme, addrass and reference (if For official use
any): Gonora! Section

Cameron Markby Hewitt
Sceptre Court

40 Tower Hill

London EC3N 4BB

Ref: PLH/JF ‘

BB Companine Form Gas(l) COMPUFOFINE® 11 (3659, 860000 Fige1ard S

h Reloase 2.0/ .
* ¢
v

o B
; n o ; ; T N I R TR A S e T P O T O A T S <2
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RPN T
PSSt



q
!
i
|
|
)

J.:

Alterations

memorancum of association is to be amended hy the emission of the word

Limited and t}x-z deletion ef c:lause 4 as shown in the copy of the

in the articles

As detailed in the newly adopted articles of association attached to the
accompanying special resolution

Compasnles Form Ga3{1) COmquorms“ Tl (0689} BGOOGO

Release 2.01
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Plaass do not
wiite In tils

RArgn

Full'namae of
company

COMPANIES FORM No, 49(8)(a)

Members’ assent to company
being re-registered as unlimited

Pursuant to section 49(8){a) of the Companles Act 1985

To the Registrar of Companies For officlat use  Company number
{Address on page 2) | 1288874

Name of company

Wa, being all tha members of the company, assent to the company baing
re-registered as unlimited

i Signature of member (or

1 Full name of member ROEDIA LIMITED
Address Sceptye Court

40 Tower Hill

Iondon EC3N 4BB

§ person lawlully authorised
# {o sign on his behalf) -

P KA - remmost

2 Full name of member 1 RIGH PROPERTIES TRUSTEES 1D
| Address Mountbarrow House )
12 Elizabeth Street

Iondon SW1W 9RB

£ MK«L_.._
—

-

3 Full narne of member
Address

4 Full namoe of member
Address

Presantor's name, address and reference (if

any):

Cameron Markby Hewitt
Sceptre Court

40 Tower Hill

Tondon EC3N 4BB

Ref: PLH/JF

§ For official use
§ Gonaoral Soction

Compazies Form G43(5) (2 " COMPUFOIMS® 1 ocs, scoo

ftelense 201

Pagetol2
0



l'ulgnatura emba; or
[person Iaw!u!l{)aumo sed
Lto sig0. omnw hall

Address

6 Full name of member
Address

7 Full name of member
Address

8 Full name of member
Address

9 Full name of member
Address

10 Full name of member
Address

11 Full name of member r
Address

12 Fuill name of member
Address

Please enter in box opposile
the number of continuation
sheets attachad.

NOTE

The address for companies registered in England and Wales or Wales Is:-
The Registrar of Companies, Companies House, Crown Way, Maindy, Cardifi CF4 3UZ

or, for companies registered In Scotland:-
The Registrar of Compantes, Companies Registration Office, 102 George Street, Edinburgh EH2 3DJ

[
fh"k”“u{f’g";}‘ Form G40(0) (a) CompulFarms” 1 es9) ssnom

Page 2 0f 2
(1} ]




COMPANIES FORM No. 49(8){b)

Form of Statutory Declaration by
directors as to members’ assent
to re-registration of a company

as unlimited e

Note. This form Is not prescribed
but has been provided for those who wish to use |t

Fleen oot Pursuant to section 49(8)(b) of the Companies Act 1985
' afgin
To the Reglstrar of Companies For officlal use  Company number :
1288874 f
Name of company ‘ | )
| Company WADEFENN LIMITED A |
| |
| ) !
I/We Helen Rosemary Leigh-Bramwell and Philip Ieigh-Bramwell 1
of Whinfell, 74 Albert Road West, Bolton BL1 S5HW :
y
and Brian Herbert Ieigh-Bramwell |
‘ of Hall Brook, Rivington Village, Horwich, Bolton BL6 7SL ‘
1 t Daleto as i . .
. oepropriate O\F Bhaselasimester (2!l the directors}t of the above company do solemnly and sincerely declare
| that the persons by whom or an whose behalf assent has been given on the attached Form
j No.49(8) (a) to the company being re-registered as unlimited constitute the whole membership of
: the company, and
* that where any of these persons has not himself subscribed to the form of assent, I/we have taken
! all reasonabie steps to satisfy myselffourselves that each person who subscribed it on behalf of a
| mamber was lawfully empowered to do so. J
‘ And l/we make this solemn Declaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835.
Declared at Declarant{s] to sign below
WHINEELL . i
t rd ‘4
T4 ABERT ROAD  weaT P. /\""d"}"' /’L"{W\N i
HoLron
] H.C et~ browntrell -
the ___TWENTY S&aors day of OCTobeR %
one thousand nine hundred and _otmeTy THAGE [
before me C = m/!Tf
A-Gommissionerfor-Oaths-or-Notany-Rublie-or-dustice of !
-the-Reaee-or Solicitor having the powers conferred on a .
Commissioner for Oaths.
Presentor's name, address and reference {if r officlal use
any): § Gonoral Section

Cameron Markby Hewitt
Sceptre Court

40 Tower Hill

Torndon EC3N 4RB

Ref: FLH/JF
Rc:!fnf: 2131. Form G43(EHE) CUE!‘IPHFOI‘I‘HSQ Tel (0689) H60000 Pape 1(;;:216
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MEMORANDUM OF ASSOCIATION

of

VADEFENN

Registered number: 1288874

CAMERON MARKBY HEVWITT
Sceptre Court
40 Tower Hill
London EC3N 4BB

Tel: 071-702 2345
Fax: 071-702 2303
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Company no 1288874

THE COMPANIES ACTS 1948 TO 1967

UNLIMITED COMPANY

MEMORANDUM OF ASSOCTIATION

of
WADEFENN

{as amended by special resoclution passed October 1993)

The name of the Company is Wadefemn,

The registered office of the Company will be situated in

England,

The objects for which the Company is established are:

(a) (1)

(i)

(111)

To undertake and perform the duties of the
office or offices of trustee, custodian
trustee, executor, administrator, liquidator,
recelver, committee, attorney, or nominee of or
for any person, company, corporation,
association, government, state, municipal or
other body politic or corporate,

For the purposes aforesaid to hold, deal with,
manage, direct the management of, buy, sell,
exchange, mortgage, charge, lease, dispose of,
or grant any right or interest in over or upon
any real or personal property of any kind
vhatsoever, 1ncluding contingent and
reversionary rights in any property, and to
undertake and carry on any business,
undertaking or transaction (except insurance of
any kind),

For the purposes aforesald to apply for and
acquire and hold any charters, Acts of
Parliament, privileges, monopolies, licences,
concessions, patents, or other rights, powers,
or orders from the British Government and
Parliament ot from any other government or
state, or any local or other authority in any
part of the world and to exercise, carry on,
and work any powers, rights, or privileges so
obtained and to congstitute or incorporate the
Company as an anonymous or other soclety in any
foreign country or state,



(B)

)

(D)

(E)

(F)

@)

(H)

(iv) In the matters and for the purposes aforesaid
to act solely or jointly with any other parson,
company, corperation, or body as the
circumstances may require,

To guarantee or give security for the payment or
performance of any debts, contracts or obligations of
any person, firm or company, for any purpose
whatsoever, and to act as agents for the colliection,
receipt or payment of money and generally to act as
nyents for and render services to customers and others
and generally to give any guarantee, security or
indemnity,

To carry on any other trade or business which can, in
the opinion of the board of directors be advantageously
carried on by the Company.

To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary or
convenient for the purposes of or in connection with
the Company's business or any branch or department
thereof,

To erect, construct, lay down, enlarge, alter and
maintain any shops, stores, factories, buildings,
works, plant and machinery necessary or counvenlent for
the Company's business, and to contribute to or
subsidise the erection, construction and maintenance of
any of the above,

To acquire by original subscription, tender, purchase
or otherwize and hold, sell, deal with or dispose of
any shares, stocks, debentures, debenture stocks,
bonds, obligations and securities, guaranteed by any
company constituted or carvying on business in any part
of the world and debentures, debenture stoek, bonds,
obligations and securities guaranteed by any government
or authority, municipal, local or otherwise, whether at
home or abroad, and to subsceribe for the same either
conditionally or otherwise and to guarantee the
subseription thereof and to exercise and enforce all
rights and powers conferred by the ownership thereof.

To borrow or ralse or secure the payment of money for
the purposes of or in connection with the Company's
business,

To mortgage and charge the undertaking and all or any
of the real and personal property and assets, present
or future, and all or any of the uncalled capital for



the time being of the Company, and to issue ar par or
at a premium or discount, and for such eonsideration
and with such rights, powers and privileges as may be
thought fit, debentures or debenture stask, elther
permanent or redeemable or repayable, and collaterally
or further to secure any securities of the Company by a
trust deed or other assurance,

(n To make advarces to customers and others with or
without secvrity, and upon such terms as the Company
may approve, and to guarantee the dividends, Interest
and capital of the shares, stocks or securltlies of any
company of or in which this Company is a member or is
othervise interested,

(@)) To receiva money on deposit or loan upon such term as
the Company may approve and generally to act as bankers
for customers and others,

{(X> To apply for, purchase or otherwise acguire and hold
any patents, brevets d'invention, licences,
concessions, copyrights and the like, conferring any
right to use or publish any secret or other information
and to use, exercise, develop or grant licences in
respact of the property, rights, information so
acquired,

(L) To take part in the formation, management, supervision
or control of the business or operation of any Compaiy
or undertaking and for that purpose to appoint and
remunerate any directors, accountants or experts or
agents,

(M) To employ experts to investigate and examine into the
condition, prospects, value, character, and
circumstances of any business concerns and undertakings
and generally of any assets, properiy or rights,

(N) To establish or promote or concur in establishing or
promoting any other company whose objects shall include
the acqguisition or taking over of all or any of the
assets or liabilities of this Company or the promotion
of which shall be in any manner calculated to advance
directly or Iindirectly the objects or interests of this
Company and to acquire, hold, dispose of shares,
stocks, or securities issued by or any other
cbligarions of any such Company.

(0) To dray, make, accept, endorse, negotiate, discount and
execute promissory notes, bllls of exchange, and other
negotiable instruments.

{F) To invest and deal with the moneys of the Company not
immediately required for the purposes of the business
of the Company In or upon such investments and in such
manner as the Company may approve,




()

(R)

(8)

(T

(n

("

To pay for any property or rights pcquired by the
Company either in cash or fully or partly paid up
shares, with or without preferred or deferred or
speclal rights or restrictions in respect of dividend
repayment of capital, voting or othervise, or by any
securities vhich the Company has powver to issue, or
partly in one mode and partly in another, and generally
or such terms as the Company may determine,

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
elther in cash, by instalments or othervise, or in
fully or partly paid up shares or stock of any company
or corporation, with or without preferred or deferred
or special rights or restrictions in respect of
dividend, repayment of capital, voting or othervise, or
in debentures or mortgages or other securities of any
company or corporation or partly in one mode and partly
in another and generally on such terms as the Company
may determine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so acquired,

To amalgamate with or enter into any partnership or
arrangement for sharing profits, union of interests,
reciprocal concession or cooperation with any company,
firm or person carrying on or proposing te carry on any
business within the objects of this Company or which is
capable of being carried on so as directly or
indirectly to benefit this Company, and to acquire and
hold, sell, deal with or dispose of any shares, stock
or securities of or other interests in any such
company, and to guarantee the contracts or Liabilities
of, subsidise or otherwise assist, in such company.,

To purchase or otherwise acquire, take over and
undertake all or any part of the business, property,
liabilities and transactions of any person, firm or
company carrying on any business the carrying on of
which is calculated to benefit this Company or to
advance its interests, or possessed of property
suitable for the purposes of the Company,

To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
othervise, grant licences, easements and other rights
in or over, and in any other manner deal with or
dispose of undertaking and all or any of the property
and assets for the time being of the Company for such
conslderation as the Company may think fit,

Ta grant pensions, allowances, gratuities and bonuses
to officers or ex officers, employees or ex employees
of the Company or its predecessors in business or the
dependants of such persons and to establish and
maintain or concur in maintaining trusts, funds or




schemes, (vhether contributory or non contributory),
with a8 view to providing pensions or other funds for
any such persons as aforesaid or thelr dependants,

4] To ald in the establishment and support of, any schools
and any educational, scientific, literary, religious or
charitable institutions or trade socleties, whether
such institutions or societies be solely connected with
the business carried on by the Company or its
predecessors in business or not, and to institute and
maintain any club or other establishment.

{X) To distribute among the members in specie any property
of the Company or any proceeds of sale or disposal of
any property of the Company, but so that no
distribution amounting to a reduction of capital he
made except with the sanction (if any) for the time
being required by law,

69 To do all or any of the above things in any part of the
world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or in
conjunction with others, and.either by or through
agents, trustees, sub-contractors or othervise.

(2) ‘fo do all such other things as are incidental or
conducive to the atove objects or any of them.

It is hereby declared that the objlects of the Company as
specified in each of the foregoing paragraphs of this clause
shall be separate and distinct objects of the Company and shall
not be in any way limited by reference to any other paragraphs
or the order in which the same occur,

4, The share capital of the Company is £100 divided into
100 shares of £1 each,

85030
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Company no 1288874

85130

THE COMPAWIES ACTS 1948 TC 1967

UNLIMITED COHPANY

ARTICLES OF ASSOCIATION

of

WADEFENN
(adopted by special resolution passed October 1993)

Regulations 3, 32, 34 and 35 of Table A shall not apply to the
Company, but the articles hereinafter contained and, subject to
the modification hereinsfter expressed, the remaining
regulations of Table A shall constitute the articles of
association of the Company,

The vords "at least seven clear days' notice" shall be
substituted for the words "at least fourteen clear days'
notice" in regulation 38 of Table A,

The share capital of the Company is £100 divided into 100
shares ¢f £1 each,

The Company may by special resolution:

(a) inerease the share capital by such sum to be divided
jnto shares of such amount as the resolution may
prescribe;

(b) consolidate and divide all or any of its share capital

into shares of a larger amount than its existing shares:

() subdivide its shares, or any of them, into shares of a
smaller amount than its existing shares;

(d) cancel any shares which at the date of the passing of
the resolution have not been taken or agreed to be
taken by any person;

{e) reduce its share capital and any share premium account
in any way.




CERTIFICATE OF INCORPORATION

ON RE-REGISTRATION OF LIMITED COMPANY

AS UNLIMITED

Company No. 1288874
The Registrar of Companies for England and Wales hereby certifies that
WADEFENN
formerly registered as limited, has this day been re-registered under

the Comp2nies Act 1985 as unlimited.

Given at Companies House, London, the 26th October 1993

L. il
MRS L. MILLS
For The Registrar Of Companies

COMPANIES I 0OUSE




