THE COMPANIES ACTS 1948 TO 1976

Declaration of compliance with the
requirements of the Companies Acts 1948 to 1976
on application for registration of a company

Pursuant to section 15(2) of the Companies Act 1948
as amended by the Companies Act 1976

Please do not
Write in this
binding margin
E Company number /

Plsase romplate ‘ 1 !{3 5 61 3 I/ LI E—_h f f
{

legibly, proferably :
in black type, or Name of Company
bold black lettering

* mroniate UNICORN WINE Limited *
{__ROY CHARLES KEEN
o 84 Temple Chambers, Temple Avenue, London, EC4Y OHP

Please indicate 40 solemnly and sincerely declare that | am a person named as Director of the Company

whetheryouote i the statement delivered under Section 21 of the Companies Act 1976

the Supreme
Court (orin of.
gcotland)'a

olicitor” 8 9 o .
;zngaged 3 :fh?‘ UNICORN WINE Limited *
ormation of the . .
company, or and that all the requirements of the Companies Acts 1948 to 1976
:spgrrsmt‘ nraﬂ:ed in respect of matters precedent to the registration of the said company
secr'eff,‘?o?lhe and incidenta! thereto have been complied with.
companyinthe And | make this solemn Declaration conscientiously believing
statement - 3 1l
Setomred under the same to be true and by virtue of the provisions of the
section 21 of the Statutory Declarations Act 1835

Companies Act

-

1o Declared at __1emple Chambers
Temple Avenue
London, EC4Y OHP .
N i /
the 2id day of S of G > Y /4"
One thousand nine hundred and ﬂw‘”‘j - Rl &~
“"ﬂ“ YA ;
before me (/- M/ (Fsorcess
4 or Notary A Cemmyastonerforoaths$— Seleedde

Public or Justice i _
ofthe Peaceor  Presentor’s name, address and

xsh"e"ﬁgﬁ-’s':iv'"g reference (if any):

conferred on a
Commiesioner  The London Law Agency Lid

for Oaths Temple Chambers
Temple Avenue
London, EC4Y OHP

For official use
General Section Post room

Telephone : 01-353 9471
Telex : 23553

THE LONDON LAW AGENCY LIMITEDR
Company Registration Agents, Law Ageats, Printers and Publishers
TEMPLE CHAMBERS, TEMPLE AVE., LONDON, EC4Y OHP  Telk 01-353 9471 (6 lines)




binding

jor

Margin reserved

»

L Fom PUC 1
(Capital duty payable, but
no registration fee)

330613

No. of Company cevurereeestn S E L L.

STATEMENT ON FORMATION OF A COMPANY TO BE INCORPORATED WITH
LIMITED LIABILITY UNDER THE COMPANIES ACT 1948

Pursuant o Pan'Y, Finance Act 1973
Name of Company .vieseseseerecses JNICQRN.LWINE........

A. Nominal capital @ B Nominal value of each share

. Limited

Pesseseseveanisesterireessienastseisestsetersinertien R L R T T Ty PP P P PR P P PP P PP R TP

C  Number and description of shares D Total amount pavable on each (i)
taken on incorporation ! lincluding premium if any)

eeessssesesarenesttcerreretirtionrennsseasssorostate

eeeteseetanserareetatiestIeccnrtrotvIrTtOt estanats

h(ii)

E  Amount paid or due and payeble on eac

NIL

srsesscaranse

sssceacerescesecscsrcnces

seesvsstansenveses sesacccenseancacs

Total amount paid or due and payable in respect of C L. ....;.NEZ‘I‘
G Capital duty payable on F at £1 per £100 or part of £100 SOOI 2.2 . [T

[ hereby cestify that the above a.rncul s ar€)correqt in all respects.

Signed..

Description ... vicgean J v rernessnrerieeseane

Dale( q ]7/

(i) Distinguish between Preference, Ordinary, Redeemable Preference, etc. shares.

(ii) 1f amounts are contributed otherwise than in cash, that fact with full particulars must be stated.

Note:- This form must be delivered to the Registrar of Companies when applying for
incorporation of the company.

Presented by: For official use only:
THE LONDON LAW AGENCY LTD
TEMPLE CHAMBERS
TEMPLE AVENUE
LONDON EC4Y OHP

Telephone 01 353 9471 (6 Lines)

Presentor’s reference :

V1709
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THE COMPANIES ACTS, 1948 to 1976

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

UNICORN WINE LIMITED

.

1, The Name of the Company is "UNICORN WINE LIMITED". -
2. The Registered Office of the Company will be situate in
Englang,

3. The Objects for which the Company is established are:-

(A} To carry on all or any of the businesses of importers,

expnriers, boitlers, carners, distributors and
merchants of and dealsrs in wines, spirits, heer and
mineral and asrated waters and soft drinks of all
kinds, proprietors of off-licences, grocers and provisi
merchants, manufacturers, producers, packers and
dealers in groceries, provisions, foodstuifs, produc
and comestibles of all kinds; manufaciurers of and
dealers in préserves, condiments, essences, flavour
mixtures and iable delicacies of all kinds, dairymen,
dealers in dairy and farm produce, greengrocers,
fruiterers, florists, potato merchants, fishmongers,
butchurs and meat salasmen, dealsrs in cooked, tinned

and preserved meats, bakers, and pastry cooks,
confectioners, restaurateurs, caterers, licensed
victuallsrs, tobacconists, newsagents and stationsers,
drapers, clothiers, outfitters, chemists, patent medicine
vendors, dealers in detergents, disin{sctants and all
chemical products; drysaliers, oil and colourmen,

dealers in firewood, coul, coke, anthracite and all
manufactured fuels, hardware merchants and ironmongers,
general dealers and domestic storekeepars, merchants

of, and dealers in glass, china, cutlery and household

and domestic appliances, utensils and requisiies of svery
description, proprietors of mobile and other shops, stores,
market sialls and kiosks for the supply of any of the goods
dealt in by the Company, furniture removers, haulage

and transport contractors, general carriers, garage
proprietors and general merchants, agents, traders and
dealers,

Presented byt -
THE LONDON LAW AGENCY LTD,”

TEMPLE CHAN
TEMPLE A

LONDON, EC4Y 0P élﬂ@/JﬂMl’ PEARSon




(B) To carry on any other trade or business which may seem to
the Company capable of being conveniently carried on in connection
with the objects specified in Sub-Clause {A) hereof.

(C) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or inierest any lands, buildings,
easements, rights, privileges, concessions, patents, patent

rights, licences, s.cret 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 viith the v
Company's business or any branch or department thereof,

(D) To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings, bridges,
reservoirs, shops, stores, factories, buildings, works,

plant and machinery necessary or convenient for the Company's
business, and to contribute to or subsidise the srection,
construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money for
the purposes of or in connection with the Company's business,
and for the purposes of or in connection with the borrowing or
raising of money by the Company to become a member of any
building society.

(F) To mortgage and charge the undertaking and all or any

of the real and perscnal property and assets, present or

future, and all or any of the uncalled capital for the time being

of the Company, and to issue at par or ata premium or

discount, and for such consideration and with and subject to

such rights, powers, privileges and conditions as may be thought
fit, debentures or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to secure
any securities of the Company by a trust deed or other assurances,

(G) To issue and deposit any securities which the Company has
power to issue by way of mortgage to secure any sum less than
the nominal amount of such securities, and also by way of
security for the performance of any contracts or obligations of
the Company or of its customers or other persons or corporations
having dealings with the Company, or in whose businesses or
undertakings the Company is interested, whether directly or
indirectly.

(H) To receive money on deposit or loan upon such terms
as the Company may approve, and to guaraniee the obligations and
contracts of customers and others.




3 (n To lend money to any company, firm or person and to

give all kinds of indemnities and either with or without the Company

receiving any consideration or advantage, direct or indirect,

for giving any such guarantee, to guarantee either by personal

covenant or by mortgaging or charging all or any part of the

£ undertaking, property and asseis present anc future and uncalled
capital of the Company or by both such methods, the performance
of the obligations and the payment of the capital or principal
(together with any premium) of and dividends or interest on any
debenture stocks, shares or other securities of any company,
firm or person and in particular (but without limiting the

5 generality of the foregoing) any company which is for the time
being the Company's Holding or Subsidiary Company as defined
by Section 154 of the Companies Act, 1948, or otherwise
associated with the Company in business and whether or not this
Company receives directly or indirectly any consideration
or advantage therefrom.

(J) To establish and maintain or procure the establishment

and maintenance of any non-contributory or contributory pension

or superannuation funds fer the benefit of, and give or procure

the giving of donations, gratuities, pensions, allowances,

or emoluments tc any persons who are or were at any time

in the employment or service of the Company, or of any

company which is for the time being the Company's Holding

or Subsidiary Company as defined by Section 154 of the
; Companies Act, 1948, or otherwise associated with the Company
in business or who are or were at any time Directors or
officers of the Company or of any such other company as aforesaid,
and the wives, widows, families and dependents of any such
persons, and also to establish and subsidise or subscribe to any
institutions, associations, clubs or funds calculated to be for
the benefit of or to advance the interests and well-being of the
Company or of any such other company as aforesaid, or of any
such persons as aforesaid, and tc make payments for or
towards the insurance of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or benevolent
objects or for any exhibition or for any public, general or
useful object, and to do any of the matters aforesaid either
alone or in conjunction with any such other company as aforesaid.

(K) To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other
: negotiable instruments.

(L) To invest and deal with the moneys of the Company not

immediately required for the purposes of its business in or

upon such investments or securities and in such mannrer as may
% from time to time be determined.




(M) 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 ancther, and generally on such terms as the
Company may determine.

(N) 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 of any company or corporatior, with or without deferred
or preferred or special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or in
debentures or mortgage debentures or debenture stock,
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 Compan may determine, and to hold,
dispose of or otherwise deai with any shares, stock or securities
S0 acquired,

(O) To enter into any partsership or joint-purse arrangement
or arrangement for sharing profits, union of interests or
co-operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this
Company, and to acquire and hold, sell, deal with or dispose of
shares, stock or securities of any such company, and to guarantee
the contracts or liabilities of, or the payment of the dividends,
interest or capital of any shares, stock or securities of and to
subsidise or otherwise assist any such compainy.

(P) To establish or promote or concur in establishing or
promoting any other company whose objects shall include the
acquisition and taking over of all or any of the assets and
liabilities of this Company or the promotion of which shall be
in any manner calculated to advance directly or indirectiy the
objects or interests of this Company, and to acquire and hold
or dispose of shares, stock or securities and guarantee the
payment of dividends, interest or capital of any shares, stock
or securities issued by or any other obligations of any such
cempany,

Q) To purchase or otherwise acquire and undertake all or
any part of the business, property, assets, liabilities and
transactions of any person, firm or company carrying on any
business which this Company is authorised to carry on,

(R} 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 manner deal with or dispose of the 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.




(S) To amalgamate with any other company whose objects are
or include objects similar tc those of this Company, whether by
sale or purchase (for fully or partly paid-up shares or otherwise)
of the undertaking, subject to the liabilities of this or any such
other corapany as aforesaid, with or without winding up, or by
sale or purchase (for fully or partly paid-up shares or otherwise)
of all or a controlling interest in the shares or stock of this or
any such other company as aforesaid, or by partnership, or

any arrangement of the nature of partnership, or in any other
manner,.

(T) To subscribe or guarantee money for or organise or
assist any national, local, charitable, benevolent, public,
general or useful object, or for any exhibition or for any
purpose which may be considered likely directly or indirectly
to further the objects of the Company or the interests of its
members,

(U} 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 be made except with the sanction (if any)
for the time being required by law,

(V) 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 otherwise.

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

And it is hereby declared that the objects of the Company as specified
in each of the foregoing paragraphs of this clause (except only if and
so far as otherwise expressly provided in any paragraphs® shall be
separate and distinct objects of the Company and shall no. ve in
anywise limited by reference to any other paragraph or the name

of the Company.

4, The liability of the Members is limited.

5. The share capital of the Company is £10¢ divided into 100
shares of £1 each.




WE the several perscns whose Names, Addresses, and Descriptions
are subscribed are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of Shares in the Capita! of the Company set
opposite cur respective names.

Number of Shares
NAMES, ADDRESSES. AND DFSCRIPTIONS OF SUBSCRIBERS taken by cach
Subscriber

ROYCT. KEEN,
Temple Chambers,
Temple Avenue,

Loudon EC4Y QHP,

One

Company Director,

NIGE . BLOOD, One
Temple Chambers,
Temple Avenue,

London EC4Y OHP,

Company Director.

DATED the ist day of September, 1977,

WITNESS tothﬁove Signatures ;-
/ ) %

GEORGE A, CORDE@

Temple Chambers;—

Temple Avenue, —
——

_Lendon EC4Y OHP,

Company Director,
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
[

UNICORN WINE LIMITED

PRELIMINARY.

1. The F.cgulations contained in Part I of Table A in the First
Schecule to The Companies Act, 1948 (such Table being hereinafter
referred to as "Table A') shall apply to the Company save in so far

as they are excluded or varied hereby: that is to say, Clauses 24,

53, 75, 77, and 79 in Part I of Table A shall not apply to the Company;
and in addition to the remaining Clauses in Part I of Table A, as
varied hereby, the following shall be the Regulations of the Company,

2. The Company is a Private Company and Clauses 2, 4 and 5
(but not Clauses 1 and 3) in Part II of Table A shali apply to the Company.

SHARES.

3. The Shares shall be under the control of the Directors, who
may aiiot and dispose of or grant options over the same to such
persons, and on such terms, and in such manner as they think fit.

4. The lien conferred by Clause 11 in Part I of Table A shall
attach to fully paid up Shares, and to all Shares registered in the

name of any person indebted or under liability to the Company, whether
he shall be the scle registered holder thereof or shall be one of two or
more joint holders.

GENERAL MEETINGS.

5. Clause 54 in Part I of Table A shall be read and construed as
if the words "Meeting shall be dissolved!' were substituted for the
words "Members present shall be 2 quorum'',




DIRECTORS..

6. Unless and until the Company in General Meeting shall
otherwise determine, the number of Direciors shall not be more
than seven but need not exceed one. If and so long as there is a
sole Director, he may exercise all the powers and authorities
vested in the Directors by these Articles or Table A.

1. The first Director or Directors of the Company shall be the
person or persons named in the statement delivered under Section
21 of the Companies Act 1875,

8. A Director skall not be required to hold any Share qualification
but he shall be entitled to roceive notice of and to attend and speak

at any General Meeting of the Company; and Ciause 134 in Part I

of Tahle A shall be modified accordingly.

9. The Directors may exercise all the pewers of the Company to
borrow money, and o mortgage or charge its undertaking, property,
and uncalled capital, or ary part thereof, and to issue Debentures,
Debenture Stock, and other Securities whether outright or as security
for any debt liability or obligation of the Company or of any third

party.

10, A Director may vote as a Director in regard to any contract
or arrangement in which he is interested or upon any matter
arising thereout, and if he shall so vote his vote shall be counted
and he shall be reckoned in estimating a quorum when any such
contract or arrangement is under consideration; and Clause 84 in
Part I of Table A shall be modified accordingly.

ALTERNATE DIRECTORS.

11. Any Director may appoint any person approved by the Board

to be an Alternate Director and may at any time revoke any such
appointment. An Alternate Director shall be entitled to receive notice
of and to attend and vote at Meetings of Directors, but shall not be
entitled to any remuneration from the Company. Any appointment

or revocation made under this Article shall be in writing under the
hand of the Director making the same.

TRANSFER OF SHARES.

12. The Directors may, in their absolute discretion, and without
assigning any reason therefor, decline to register any transfer of
any Share, whether or not it is a fully paid Share.




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

7 C. KEEN,
Temple Chambers,
Temple Avenue,
London EC4Y OHP.

Company Director,

Temyle Avenue, i
Lcndon EC4Y OHP.

Company Director. !

DATED the 1st day of September, 1977.

WITNESS to the abeve Signatures :-

GEORGE A, CORDFR
Temple Chamberss;

T:Trgie}»enue
/L on EC4Y OHP.///—“j
wvmo r.




THE COMPANIES ACTS 1248 TO 1978 RM Form No. 1

Scatement of first directors and
secrecary and intended situation
of registered office

Fursuant to sections 21 and 23(2) of the Companies Act 1376

Please do not
write in this
binding margin

Company nymber

o 2 / v
Ploase comple?e l_ 19 J D b 1 3 bj
i

legibly, preferably
inblack type,or Name of Company
bold black lettering

#delete if 3 -
'nappropriate UNICORN WINE Limited®

The intended situation of the registered office of the company
on incorporation is as stated below

84 Temple Chambers, Temple Avenue,
London, EC4Y QHP

It the memorandum is delivered by an agent for the subscribers of
the memorandum, please mark ‘X' in tne box epposite and insart the
agent's name and address below

x

The London lLaw Agency Limited
84 Temple Chambers, Temple Avenue, London, EC4Y QOHP

It the spaces provided on page 2 are insufficient and usa has been made
of continuation sheets (seanote 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

Prosentor’s

i For offici
reference (if any): ial use

. General section Postroom

The London Law Agency Limited
84 Temple Chambers,

Temple Avenue,

London, EC4Y OHP

Telephone: 01-353 9471
Telex: 23553

THE LONDON LAW AGENCY LIMITED
Company Registration Agents, Law Agents, Printers and Publishers

TEMPLE CHAMBERS, TEMPLE AVE., LONDON, EC4Y OHP  Tol: 01.355 9471 (6 lines) page 1




The name(s} and particulars of the person who is, or the persons who are,
to be the first director or directors of the company are as foliows:

Name (note 2) Roy Charles Keen Business occupation
Company Director
Former name(s) (note 3) Nationality

Address (note4) 84 Temple Chambers, English

Date of birth (where applicable)
(note 6)
London, EC4Y OHP .

Temple Avenue,

Particulars of other directorships (note 5)

The London Law Agency Limited
© Wests Printing Works Limited

)

| hereby co?éen 0 act €5 difgClor of the company named on page 1 /
Signaturq/ ./ Date /, q f) 7
N 7

~ 7777
Name (note 2) ! Business o’ccupation
Former name(s) {note 3) // Nationality
Address (note 4) /
/ Date of birth (where applicable)
/’ {note 6)
Particulars of other directorships (note5) /
]
/

i hereby consent to act as director of the company narned on page 1

Signature ! . Date
Name (note 2) Business occupation
Former name(s) {note 3) Nationality

Address (note4) ;

/ Date ~ -irth (where applicable)
7 {nota

Particulars of other directorsh;ﬁs (note 5)

/

/

/

/

| hereby consent to actas director of the company named on page 1

Signature Date

page 2

Piugse do not
write in this
binding margin

v

important

The particulars
to be civen are
those referred to
in section
21(2)(a) of the
Companies Act
1976 and section
200(2) of the
Companies Act
1948. Pleese
read the notes
on page 4 before
completing this
part of the form.

Pleasc do n
write in this
binding man

Important

The particul
to be given
those referr
in section

21(2)(b) o
Companies
1976 and s
200(3) of t
Companies
1948. Pleas
read the nc
on page 4

completing
part of the

* as requirec
section 21
the Compi
Act 1976




ble)

Please do not
write in this
binding margin

Important

The particulars
to be given are
those referred to
in section

21(2) (a) of the
Companies Act
1976 ani ssction
200(2) of the
Companies Act
1948, Please
read the notes
on page 4 before
completing this
part of the form.

Please do not
write in this
binding margix

¢

Important

The particulars
to be given are
those referred to
in section
21(2)(b) of the
Companies Act
1976 and section
200(3) of the
Companies Act
1948. Pleass
read the notes
on page 4 before
completing this
part of the form,

* as required by

The name(s) and particulars of the person who is, or the persens who are,
to be the first secretary, or joint secretaries, of the company are as follows:

Name (notes 28 7) Nigel Leonard Blood

Former name(s)(note 3)

Address (notes 4 £7) 84 Temple Chambers,
Temple Avenue,

London, EC4Y OHP

) hereby consent to act as secretary of the company named on page 1

Signature [\A,‘PJ/L/(‘ M Date /,/5//] 7
— "

Name(notes287)

Former name(s)(note 3)

Address (notes 4 & 7)

| hereby consent to act as sec fﬁy of the company named on page 1

Date

section 21(3) of Signed by or on behalhl;qf the subscribers of the memorandum®
3 3 bod Al o

the Companias
Act 1976

G N o
oy TN
GENCY Lie.

/.
Signature ’O“m:'m[subscriber] Date / / 9/ 77
r and on behalt of - [4 Y/
F",YHQE.dlfONDON LAW AGEHCY LTD. /
/ /
-~ ) DIRECTOR L
/
Signature M M/L“ [Subscriber] Date [ / ? / 7
C < e
/ / //




b

§ ' T 133613
7 : [ hereby certify that
: ' UNICORE WINZ LIMITED

8 10 1976 and that the

ier the Companies Acts 19

is this day incor,

Company is Limited.

Given under ny hand at Cardift the

i _' 25TH (XTOBER 1977

% 45
WA d e
4 I 2. A. PENDLEBURY,
' istan: Registrar of Companies
|
3t $ ’
e

C.173




